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Part I — Information Sent to Security Holders

1. Home Jurisdiction Documents.

(a) The Australian Gas Light Company (“AGL"”) lodged a Bidder’s Statement (Exhibit 1) for

the ordinary shares of Alinta Limited with the Australian Securities and Investments Commission
on April 24, 2006.

®) Not applicable.
2. Informational Legends.
Not applicable.
Part II — Information Not Required to be Sent to Security Holders

A list of AGL announcements relating to the offer that have been lodged with the Australian Stock
Exchange to the date immediately prior to the date of the Bidder’s Statement is set out below.

Date Announcement

227 April 26,2006  Takeovers Panel declares unacceptable circumstances (Exhibit 2)
2729 April 21,2006  AGL welcomes Takeovers Panel decision (Exhibit 3)
2 2.9 April 21,2006 T/O ann: Alinta Ltd Panel accepts undertaking (Exhibit 4)
220April 7, 2006 Letter to Shareholders (Exhibit 5)
Takeovers Panel Med Rel: Alinta Limited 01 & 02 Applications
224 April7,2006  (Exhibit 6)
~ 2377 April 3, 2006 Takeovers Panel Media Rel: Panel Receives 2 Applications (Exhibit 7)
. 239 March 29, 2006  ACCC undertakings for Alinta Offer (Exhibit 8)
. 255 March 29, 2006  ACCC undertakings for Alinta Offer (Exhibit 9)
'9.15'1 March 24, 2006  AGL Board says take no action on Alinta Bidder’s Statement (Exhibit 10)
2 259 March 23, 2006  Chairmans Letter to Shareholders (Exhibit 11)
P 2 6O March 20, 2006 Letter to Shareholders (Exhibit 12)
P 264 March 20, 2006 AGL rejects Alinta - inadequate again (Exhibit 13)
p- 2¢( 6 March 13,2006  AGL Offer to Merge with Alinta Presentation 13 March 2006 (Exhibit 14)
. 24 3 March 13,2006 AGL announces offer to merge with Alinta (Exhibit 15)

+® ® ©7 -

Part HI - Consent to Service of Process

AGL is filing, concurrently with the furnishing of this Form CB, an irrevocable consent and power of
attorney on Form F-X in connection with the furnishing of such original Form CB.




SIGNATURES

After due inquiry and to the best.of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct. '

THE AUSTRALIAN GAS LIGHT COMPANY

e
( /

Nafre: JANE M A LOONS
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By:




Exhibit 2

Tel: +61 2 9921 2999 The Australian Gas Light Company
Fax: +61 2 9921 2552 ABN 95 052 167 405
AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

dia release

April 24, 2006

Takeovers Panel declares “unacceptable
circumstances”

The Australian Gas Light Company (AGL) today welcomed the declaration of unacceptable
circumstances by the Takeovers Panel in relation to AGL's application on potential market
disruption arising from the competing takeover bids by AGL and Alinta for each other.

The Takeovers Panel has ordered “that both Alinta and AGL include defeating conditions in their
offers which require them to acquire more than 50 per cent of the shares in their target, and the
rival bidder to have acquired less than 50 per cent of them, before their offers can become
unconditional”!

The effect of this order is “to prevent either offer from becoming unconditional (and contracts
crystallizing) unless it is clear that one offer has been successful and that the other has not.”

AGL Chief Executive Officer Paul Anthony said, "This is consistent with AGL’s submissions and the
undertaking that AGL had been prepared to give the Takeovers Panel. AGL welcomes the
decision which, in effect, means that without the consent of the Takeovers Panel, neither Alinta

nor AGL can declare their respective bids unconditional at below 50.1 per cent shareholding in the
other.”

The Takeovers Panel noted these orders could avoid protracted and expensive complications for
the companies and their shareholders if either bid was declared unconditional below 50.1 per
cent.> This is also consistent with AGL’s submissions to the Takeovers Panel.

AGL notes that Alinta has indicated it intends to seek a review of the Takeovers Panel declaration
of unacceptable circumstances and orders.

AGL's Bidder’s Statement for Alinta will be released this week. AGL's Target Statement will be
released in early May.

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager Sue Cato

Direct: + 6129921 2352 Direct: +61 (0) 419 282 319
Mobile: + 61 (0) 416 275 273 email: cato@catocounsel.com.au

email: jcounsel@agl.com.au

Investors :

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 6129921 2789

Mobile: + 61 (0) 412 020 711

email: gthompson@agl.com.au

! Takeovers Panel Media Release No: 42/2006, p1

2 Takeovers Panel Media Retease No: 42/2006, p2

3 Takeovers Panel Media Release No: 42/2006, p2

227




Exhibit 3

Tel: +61 2 9921 2999 The Australian Gas Light Company
Fax: +61 29921 2552 ABN 95 052 167 405
AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

dia release

April 21, 2006

AGL welcomes Takeovers Panel decision

The Australian Gas Light Company (AGL) today welcomed the decision of the Takeovers Panel to

accept an undertaking from Alinta to provide further information to AGL Shareholders on its bid for
AGL.

This decision follows AGL's application on 3 April 2006 to the Takeovers Panel in relation to the
content of Alinta‘’s Bidder's Statement.

The Takeovers Panel considered that there were a number of statements in and omissions from
Alinta’s Bidders’ Statement that were likely to mislead AGL Shareholders!.

The effect of the undertaking accepted by the Takeovers Panel is that AGL Shareholders will receive
further information from Alinta, in either a supplementary or replacement bidder’s statement, that
corrects these matters.

AGL Chief Executive Officer Paul Anthony said, "It is very important that Alinta makes the necessary
changes to its Bidder’s Statement so that AGL Shareholders have this additional information to
assist them in making an informed assessment of Alinta’s offer.

“"AGL will send its Target Statement to AGL Shareholders within the next two weeks.
"It is very important that Shareholders ignore Alinta’s current Bidder’s Statement and take no

action until they have all the relevant information including the newly disclosed Alinta information,

as well as AGL's Target Statement which will contain recommendations from the AGL Board to AGL
Shareholders”, Mr Anthony said.

AGL also intends to release its Bidder’s Statement for its merger offer with Alinta early next week.

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager Sue Cato

Direct: + 61 2 9921 2352 Mobile: + 61 (0) 419 282 319
Mobile: + 61 (0) 416 275 273 Email: cato@catocounsel.com.au

E-mail: jcounsel@agl.com.au

Investors

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 29921 2789

Mobile: + 61 (0) 412 020 711

Email: gthompson@agl.com.au

! Takeovers Panel Media Release: No 06/40 Alinta Limited 02
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p Takeovers MEDIA
Panel RELEASE

No: 40,2006

Friday, 21 April 2006
Alinta Limited 02

The Takeovers Panel advises that it has accepted an undertaking from Alinta Group
Holdings Pty Limited (a wholly owned subsidiary of Alinta Limited) and Alinta
Limited in relation to an application dated 3 April 2006 (see TP06/33) by The
Australian Gas Light Company in relation to the bid by Alinta for AGL. On the basis
of Alinta’s undertaking to provide additional and corrective information, the Panel
will conclude the proceedings.

AGL had submitted that Alinta’s Bidder’s Statement dated 31 March 2006 and
dispatched on 18 April 2006 contained certain misleading statements and was
misleading by omission in certain respects (see TP06/33).

The Panel considered that there were a number of statements in, and omissions from,
the Alinta Bidder’s Statement that were likely to mislead AGL shareholders.

Accordingly, the Panel has accepted the undertaking which Alinta has offered to the
Panel to provide additional and corrective disclosure. Alinta has undertaken to
lodge and dispatch a supplementary bidder's statement, or a replacement bidder's
statement, to address the Panel’s concerns with the Alinta Bidder’s Statement, in a
form approved by the Panel.

The Panel has not yet made a final decision as to whether or not the document
should be a supplementary bidder’s statement or a replacement bidder’s statement.
The Panel does not intend to make this decision until it has had an opportunity to
consider the draft disclosure document which Alinta puts forward and the Panel is
able to assess how easily AGL shareholders are likely to be able to assimilate and use
the additional and corrective disclosure.

The President of the Panel appointed Stephen Creese, David Gonski AO (sitting
President) and Teresa Handicott as the sitting Panel to consider the application.

The Panel will publish its reasons for its decision on its website in due course.

Nigel Morris

Director, Takeovers Panel
Level 47, 80 Collins Street
Melbourne, VIC 3000

Ph: +61 3 9655 3501

nigel. morris@takeovers.gov.au

Exhibit 4
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Exhibit 5

Tet 0299212259 The Austrakian Gas Light Company
Fax: 02 9921 2465 ABN 95052 167 405

AGL Share Registry tocked Bag 1837

72 Christie St St Leonards

St Leoriards NSW 2065

NSW 2085 www .agl com.au

Dear Shareholder

AGL’s plan for a stronger and more valuable future - 7 April update

Consistent with our commitment to keeping you well informed, I am writing to update
you on our plans to merge with Alinta,

L - r e lo

AGL has & long heritage of delivering sustained and continued growth for the Company
and Shareholders.

That growth and strength of performance has been the result of carefully considered
plans and sound and trustworthy management over many years. Over this time we
have learnt many valuable lessons in how to run Australia’s largest energy business
which we apply every day in making the best decisions for the future of the Company
and Shareholders.

We have a long term view about energy because it underpins the Australian economy.
We have played, and continue to play, a very important role in securing Australia’s
future energy supplies over the next 20 years to ensure the growing energy demand of
Australians can be met.

For example, AGL is playing a key role in developing a project to bring competitively
priced natural gas to Eastern Australia from Papua New Guinea. This helps AGL grow in
value and sustains our business and your returns.
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rqer - more valuabl si

We told you in October of our plan to sustain continued future growth for AGL based on
its proven performance, strong heritage and carefully considered priorities. This
demerger plan has been a long time in the making. Key commentators agree a
demerger of AGL into separate, independent energy and infrastructure companies is the
right way forward for the Company.

That plan has been put at risk by Alinta’s opportunistic offer that seriously undervalues
AGL, its heritage, current performance and future plans.

AGL has made an offer to merge with Alinta, and then demerge into an infrastructure

business and an energy business, ensuring that AGL’s sound and proven foundations are
maintained.

This will enable AGL to keep its long-term plans on track but deal with the realities of
current market activities.

We will therefore be issuing a Bidder's Statement to all Alinta Shareholders this month
offering to merge AGL and Alinta’s businesses and for both sets of Shareholders to
become part of a stronger combined company.

We are now in a formal and extended legal process. Soon you will receive detailed
documents for your consideration - a Bidder’s Statement from Alinta and a response
document from AGL called a Target Statement.

Step 1 Alinta’s Bidder’s Statement

As part of the standard process of merger proposals, Alinta formally lodged its
Bidder’s Statement with the Australian Stock Exchange and the Australian
Securities and Investment Commission on 24 March 2006.
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Upon our careful review of the document we discovered that it contained many
potentially miisleading statements. On behalf of our Shareholders, we sought
clarifications and corrections. Alinta has now had to issue a replacement Bidder's
Statement.

The AGL Board has already rejected Alinta’s advances and recommends
you take no action on the Bidder's Statement from Alinta until the AGL
Board provides further advice to you.

Step 2 AGL’s Target Statement

AGL’s Target Statement will include significant detail on the value of your AGL
investment and why AGL's plan to merge with Alinta, and then subsequently
demerge the combined entity, offers superior growth opportunities and value for
Shareholders. This proposal has been carefully considered and will build on iong
term growth pilans that AGL already has in place.

Conclusion - Take No Action

It is important that you are able to carefully consider these complex matters as they can
affect the value of your investment in AGL. There will be a lot of information put before
you in the next several weeks. :

The Board of AGL is committed to ensuring that you can make fully informed decisions.

We will continue to update you as the process unfolds and provide you with our advice
for your consideration.

In the meantime, I have attached a copy of a recent advertisement for your information,
which you may have seen in newspapers.

Yours sincerely,

i Foloere.

Mark Johnson
Chairman
7 April 2006
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- AGL and Alinta.

~Let’s put things
in perspective.

. Size (market vahie'$)

“Ae o 15 March 2006

For the past year AGL has been planning a demerger of the company
and the creation of two independent companies, one to focus on Energy
and the other on infrastructure.

More recently, both Alinta and AGL have separately proposed mergers
of those two companies.

One thing that AGL and Alinta agree on is that merging the two companies
35 the first step in creating two stronger demerged compames is in alf
Shareholders’ best interests.

But whilst AGL weicomes and recognises the vaiue of the added resources
that Alinta can bring, it is increasingly clear that the ability to ensure the
success of such a large undertaking rests firmiy with AGL.

Electricity

" iamca Abves 2005 Arvv Nairt & AGL Dureergiy Briet Fc 3006,

AGL has the history, the resources, the scale, the retail customer
experience, the regulatory exparience and management skills to
nake the merger, and subsequent creation of two new companies,
work. It Is the firm view of the AGL Board that Alinta does not.
The Board of AGL has rejected the Alinta Offer

as inadequate and accordingly recommends §J AG L
that AGL Shareholders take no action.

AGL Shareholders will receive AGL's Target
Statement in late April. For Alinta Shareholders,
AGL's Bidder’s Statement will also be released
in late April.

npm&emt&mmumhmdeﬁed'mfmmmwnmwmwmmaunzqmumumm
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Exhibit 6

T Takeovers MEDIA
Panel RELEASE

No: 36,2006

Friday, 07 April 2006

Alinta Limited 01 & 02 Applications

The Takeovers Panel makes this announcement in respect of two applications dated
3 April 2006 (see TP06/33) by The Australian Gas Light Company (AGL) in relation
to the bid by Alinta Group Holdings Pty Limited for AGL and the proposed bid by

AGL for Alinta.

AGL submitted that there are issues which should be addressed in relation to:
. disclosure in Alinta’s bidder’s statement;
+  demergers which Alinta proposes to implement if its bid succeeds; and

+  the uncommon circumstances of two competing bids being made for each
other.

AGL sought interim orders restraining dispatch of Alinta’s bidder’s statement until
the Panel had determined the two applications. The Panel has decided not to make
the interim orders requested.

Although the Panel did not make any interim order, it has required both parties to
provide a number of undertakings to manage circumstances until the Panel has

determined the applications. See below for a description of the undertakings which
the Panel has required. Both AGL and Alinta have provided the undertakings that
the Panel required.

Restraining dispatch of the Alinta bidder’s statement

The Panel considered the issues raised by AGL in its applications, but it did not
consider that allowing dispatch of the Alinta bidder’s statement was likely to cause
any material harm in relation to any of those issues which could not be remedied
effectively by additional disclosure (if any) that the Panel requires after considering
submissions in the applications.

Resolution between parties

The Panel has advised the parties that it would prefer that the parties continue to
work towards negotiating a resolution of as many of the disclosure issues as

possible. The Panel would be disappointed if the parties were unable to resolve any
of the disclosure issues.

Consequences of counter offers

The Panel has advised both parties that the uncommon circumstances of two
competing bids for each other potentially raise novel issues which the Panel is
considering, including, for example, the question of what might occur if each of the
bidders received acceptances for more than 50% of the other. The Panel noted that
such scenarios have been very infrequent in Australia and in other jurisdictions.
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Undertakings

The Panel has accepted an undertaking which Alinta has offered the Panel that, if the
Panel allows Alinta to dispatch its bidder’s statement on its current timetable, and
the Panel later requires it, Alinta will send a further supplementary bidder’s
statement or replacement bidder’s statement to AGL shareholders to address any
disclosure issues raised by the Panel.

In addition, the Panel has required that:

1.

Each party provide the Panel with a written undertaking that they will not
cause or allow offers under their relevant takeover bid to become unconditional
until the matters raised by both of the current applications have been
determined by the Panel (including determination of any application for review
made under section 657EA). The Panel considered that should any substantive
orders be required, the undertakings would preserve the status quo while the
applications were considered and ensure that the Panel's orders (if any) were
not frustrated or constrained by completed contracts being difficult to unwind.

Alinta provide the Panel with a written undertaking that it will draft, and
include in the package dispatched to AGL shareholders containing the Alinta
bidder’s statement, a letter, approved by the Panel, which brings the existence
of the two proceedings before the Panel to AGL shareholders' attention and
which advises AGL shareholders:

(a) of the general nature of the issues raised in the two applications;

(b) that the contents of the bidder’s statement and, if relevant, any

accompanying supplementary bidder’s statement, are the subject of the
Panel's two proceedings;

(c) that the uncommon circumstances of two competing bids for each other
potentially raise novel issues which the Panel is considering, including,
for example, the question of what might occur if each of the bidders
received acceptances for more than 50% of the other;

(d) of the existence of the undertakings which the Panel has requested of both
Alinta and AGL concerning the conditional status of both bids; and

(e) the Panel may make orders requiring corrective disclosure or additional
disclosure to AGL shareholders, or may make orders intended to ensure
that the uncommon circumstances of two competing bids for each other
do not cause market disturbance or intractable legal issues for Alinta or
AGL shareholders as a consequence of the two bids; and

AGL provide the Panel with a written undertaking that it will draft, and
include in the package dispatched to Alinta shareholders containing the
bidder’s statement under its offer for Alinta, a letter, approved by the Panel,
which brings to the attention of Alinta shareholders the existence of any issues
arising from these or other proceedings before the Panel which the Panel
considers are relevant for Alinta shareholders (including, for example, the
existence of the undertakings which the Panel has requested of both Alinta and
AGL concerning the conditional status of both bids), and provides any
cautionary advice which is relevant to those issues.

As noted above, both Alinta and AGL have provided the undertakings to the Panel.
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The President of the Panel has appointed Stephen Creese, David Gonski AO (sitting
President) and Teresa Handicott as the sitting Panel to consider the applications.

Nigel Morris

Director, Takeovers Panel
Level 47, 80 Collins Street
Melbourne, VIC 3000

Ph: +61 39655 3501

nigel.morris@takeovers.gov.au
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Exhibit 7

T Takeovers MEDIA
il Panel RELEASE

No: 33/2006

Monday, 3 April 2006
Alinta Limited 01 & 02 - Panel Receives Two Applications

. The Takeovers Panel advises that it has received two applications dated 3 April 2006
from Australian Gas Light Company (AGL) in relation to AGL’s bid for Alinta
Limited (Alinta) and the bid by Alinta Group Holdings Pty Limited for AGL.

In its first application AGL seeks orders that Alinta include the following terms in its
Offer (and AGL include similar terms in its Offer):

a.  that Alinta will not declare the Alinta Offer free from the Defeating
Condition in unless Alinta has acquired a relevant interest in at least
50.1% of the AGL shares in respect of which the Alinta Offer is made as a
result of on market acquisition of AGL shares or the receipt of valid
acceptances of the Alinta Offer; and

b. that the Alinta Offer will immediately terminate if AGL acquires a
relevant interest in at least 50.1% of the Alinta shares in respect of which
the AGL Offer is made as a result of on market acquisitions of Alinta
shares or the receipt of valid acceptances of the AGL Offer.

AGL’s second application is in relation to the content of Alinta’s bidder’s statement
and supplementary bidder’s statement.

AGL submits that there are disclosure issues including:

a.  Alinta’s intentions regarding the implementation of a demerger in both
the control situation where it holds at least 50.1% of AGL but does not
wholly own AGL, and the situation where it is able to achieve total
ownership of AGL;

b.  the proposition that Alinta can control and ensure the implementation of
the AGL only demerger;

c.  Alinta’s intentions if it acquires total ownership of AGL; and

d. discussions in Alinta’s bidder’s statement on the mechanics of a full
demerger.

AGL seeks a declaration of unacceptable circumstances, interim and final orders.

AGL sought an interim order that Alinta be restrained from dispatching its bidder’s
statement to AGL Shareholders pending the hearing of the application by the Panel.

The Panel has not decided whether to conduct proceedings in relation to the

applications and makes no comment on the merits of the applications. It also notes
that it has not received submissions from the other parties to the application and it s,
therefore, unaware of its views.
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The President of the Panel is appointing a sitting Panel to consider the application.

Nigel Morris

Director, Takeovers Panel
Level 47, 80 Collins Street
Melbourne, VIC 3000

Ph: +61 39655 3501

nigel. morris@takeovers.gov.au
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Exhibit 8

{Public version]
Trade Practices Act 1974

Undertaking to the Australian Competition and Consumer Commission
given for the purposes of

Section 878
by
The Australian Gas Light Company (ACN 052 167 405)
Background

A On 13 March 2006, The Australian Gas Light Company (AGL) announced an offer to merge
with Alinta Limited (Alinta), implemented through a scrip-for-scrip off-market takeover offer by
AGL for all Alinta ordinary shares (Bid). Following the merger, AGL intends to proceed with a
demerger of the combined AGL/Alinta energy and infrastructure businesses.

B The AGL Bid is subject to a number of conditions including AGL acquiring not less than 90 per
cent of the ordinary shares in Alinta, and there being no objections from the Australian
Competiticn and Consumer Commission {(Commission). A full list of the conditions of AGL's
offer is set out in Annexure A.

C AGL offers these Undertakings to the Commission in relation to the merger with Alinta and the
demerger of the combined AGL/Alinta energy and infrastructure businesses.

D These Undertakings are conditional on AGL acquiring not less than 90% of the ordinary shares
in Alinta as a resuit of the bid by AGL described in Recital A above.

E These Undertakings address the way in which the Merged Entity will deal with certain assets
currently held by each of AGL and Alinta, about which the Commission has competition
concems should they be held by the Merged Entity.

F These Undertakings do not constitute an admission by AGL or Alinta that the proposed merger
would substantially lessen competition in any particular market in contravention of section 50 of
the Act.

G The Commission agrees that upon the Commission accepting these Undertakings and the
Undertakings being implemented, the Commission's concemns in respect of the proposed
merger will be addressed.

Definitions

Act means the Trade Practices Act 1974 (Cth).

AGL means The Australian Gas Light Company (ACN 052 167 405) and/or its Related Bodies
Corporate.

Agility means the AGL business of energy asset management and network services principally
undertaken by the AGL company Agility Management Pty Limited.

Agility-APT Service Contracts means the agreements referred to in clause 5(b).

AlH means Alinta Infrastructure Holdings (comprising Alinta Infrastructure Limited (ACN 108 311 100)

and Alinta Infrastructure Trust (ARSN 115 765 985) and Alinta Infrastructure Investment Trust (ARSN
115 766 179)).

page |1
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Alinta means Alinta Limited (ACN 087 857 001) and/or its Related Bodies Corporate.

Alinta Asset Management and Network Services means the Alinta business of energy asset
management and nétwork services principally undertaken by the Alinta companies: Alinta, Alinta
Network Services Pty Ltd (ACN 104 352 650); National Power Services (ACN 073 613 733); Alinta
Management Services Pty Ltd (ACN 115 403 739); Alinta Power Services (ACN 108 664 151) and/or
Alinta Asset Management Pty Ltd.

APC means the AGL Petronas Consortium, a 50/50 joint venture between AGL and Petronas for the
purpose of constructing the PNG Australian Pipeline.

Approved Purchaser has the meaning given to it in clause 36.
APT means Australian Pipeline Trust (ARSN 091 678 778).
Bid means the offer by AGL for all Alinta ordinary shares described in Recital A.

Business Day means a day on which all banks are open for business generally in the State of New
South Wales excluding gazetted public holidays, Saturdays and Sundays.

Combined Energy Business means one of the two separately listed companies to result from the
Demerger the principal business activities of which are merchant and retail energy including the
ownership and operation of electricity generation plant, a 30% interest in APT and the performance of
the Agility-APT Service Contracts.

Combined Infrastructure Business means one of the two separately listed companies to result from
the Demerger the principal business activities of which are ownership, operation and management of
energy, pipeline and network infrastructure.

[Confidential]

Commission means the Australian Competition and Consumer Commission.

Control Date means the date on which completion of the Bid occurs.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia.

Demerger means the separation of the Merged Entity’s businesses to result in two separately listed
companies, Combined Energy Business and Combined Infrastructure Business, on the Australian
Stock Exchange with neither company holding shares in the other.

[Confidential]

Elgas means Elgas Ltd (ACN 002 748 260).

Force Majeure means any event or cause outside the reasonable controt of the affected party
(including strikes or labour disputes, a governmental restraint, directive or requirement), and which
could not have been avoided or overcome by that party by the exercise of reasonable care or due
difigence.

Hold Separate Termination Date means the date on which the Demerger is implemented, or the date
on which divestiture described in clauses 20 to 42 is completed, or the date on which the Commission
advises in writing that it does not have any competition concerns in relation to the Transaction in the
absence of the hold separate undertakings described in clause 16, whichever occurs first.

Merged Entity means AGL following the Transaction.

page | 2
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Merged Entity Divestiture Team means the representatives of the Merged Entity who are
responsible for the divestment of the Divestment Businesses.

PNG Australian Pipeline means the pipelines proposed to be constructed from the PNG/Australia
border to a number of delivery points in Queensland and the Northem Territory to transport PNG gas
to markets in Queenstand, Northemn Territory and south east Australia.

PNG Australia Pipeline Project means the project to be undertaken by APC to construct the PNG
Australian Pipeline.

Proposed Approved Purchaser has the meaning given to it in clause 37.
Related Bodies Corporate has the meaning given in sub-section 4A(5) of the Act

Transaction means the proposed merger of AGL and Alinta as a result of an off-market takeover offer
by AGL for all of Alinta’s ordinary shares.

Trigger Date means the 9 month anniversary of the completion of the Transaction.
Undertakings

1 These Undertakings commence upon completion of the Transaction.
Demerger

2 The Merged Entity undertakes that it will use its best endeavours to convene a shareholders’
meeting and do all things necessary to have the Demerger implemented by the Trigger Date.

3 The Merged Entity undertakes that the allocation of certain assets between the Combined
Energy Business and the Combined Infrastructure Business will be as described in clauses 4 to
15 below.

Gas transmission assets

4 The Merged Entity will allocate certain gas transmission interests as between the Combined

Energy Business and the Combined Infrastructure Business in the manner set out in clauses 5
to 6 below.

5 The Merged Entity undertakes that the proposed Demerger will provide that the Combined
Energy Business will hold the following interests:

(a) PNG Australia Pipeline Project (AGL's 50% interest);

(b)  Agility's APT contracts (under which Agility provides asset management and network
services) in relation to:

(1) Moomba to Sydney Pipeline;
(iy  Goidfields Gas Pipeline;

(iiy ~ Parmelia Pipeline;

(iv) Carpentaria Gas Pipeline;
{v} Roma to Brisbane Pipeline;

{vi) Midwest Pipeline; and
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{vii) Amadeus to Darwin Pipeline;
(Agility-APT Service Contracts)
{c) Assets and capability necessary to perform the contracts in (b);
(d) AGL's 30% interest in APT, which in turn owns:
()  the Mondarra gas storage facility in WA and

(i)  the following pipeline assets:

State Pipeline Licence(s) APT Interest
WA Goldfields Gas WA:PL24 88.2%
Pipeline
WA Kalgooriie to WA:PL27 100%
Kambalda
WA Parmelia Pipeline | unregulated 100%
WA Midwest Pipeline | unregulated 50%
Qid Carpentaria Gas | Qlid:PPL41 100%
Pipeline
Qid Roma to Brisbane | QId:PPL2 100%
NSW Moomba to SA:PLY 100%
Sydney Pipeline Qld:PPL21
System NSW:16, 17, 18,
19, 20, 21,22
NSw Central West NSW:25 100%
Pipeline
NT Amadeus to NT.PL4 96% of NT Gas,
Darwin Pipeline NT:PL18 100% of laterals

WA = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA)
Qld = Pipeline Licence issued under the Petroleum Act 1923 (Qid)
SA = Pipeline Licence issued under the Petroleum Act 1940 (SA)

NSW = Pipeline Licence issued under the Pipelines Act 1967 (NSW)
= Pipeline Licence issued under the Energy Pipelines Act 1983 (NT)

NT

The Merged Entity undertakes that the proposed Demerger will provide that the Combined

Infrastructure Business will own and operate the following gas transmission interests:

(@)

Alinta’s 20% interest in the Dampier to Bunbury Natural Gas Pipeline (licence WA:PL40,
operated by Alinta Network Services Pty Ltd);
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(b)

{©)

(d)

Agility (other than the Agility-APT Service Contracts and sufficient capability (assets and
people) to enable the Combined Energy Business to perform those contracts);

Alinta Asset Management and Network Services (relevantly, the operator of the Eastern
Gas Pipeline, Dampier to Bunbury Natural Gas Pipeline and the Queensland Gas
Pipeline);

Alinta’s 20% interest in AlH which in turn owns:
{H the VicHub gas pipeline interconnect, an interconnect facility situated at
Longford, that enabies gas to flow between the Eastern Gas Pipeline,
Tasmanian Gas Pipeline and GasNet Australia Limited's Victorian gas
transmission system; and

(i)  the following pipeline assets:

State Pipeline Licence AlH Interest
WA Goldfields Gas WA:PL24 11.8%
Pipeline
Qid Queensiand Gas | Qld:PPL30 100%
Pipeline
(Wallumbilla to
Rockhampton
Systermn)
NSwW Eastem Gas unregulated 100%
Pipeline
Tas Tasmania Gas unregulated 100%
Pipeline
WA = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA)
Qld = Pipeline Licence issued under the Petroleum Act 1823 (Qld)

Separation of gas retail and distribution networks

7

The Merged Entity will allocate AGL's and Alinta’s gas retail and distribution interests as
between the Combined Energy Business and the Combined infrastructure Business in the
manner set out in clauses 8 to 11 below.

The Merged Entity undertakes that the proposed Demerger will provide that the Combined
Energy Business will own and operate the following gas retail interests:

(a)

(b)

the business conducted in Victoria pursuant to the gas retail fcence issued by the
Essential Services Commission to AGL Sales Pty Limited (ABN 88 090 538 337);

the business conducted in NSW pursuant to gas retail authorisations given by the NSW
Minister for Utilities to AGL Energy Sales and Marketing Ltd, AGL Retail Energy Limited
and AGL Victoria Pty Limited;

the business conducted in South Australia pursuant to the gas retail licence issued by the

Technical Regulator to AGL South Australia Pty Limited (ACN 091 105 092) on 22 March
2001;
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10

1

(d) the business conducted in Westem Australia pursuant to the gas trading licences GTL1,
GTL2 and GTL3 issued by the Coordinator of Energy for Western Australia to AlintaGas
Sales Pty Ltd;

() the 50% interest of AGL in the business conducted in NSW pursuant to the gas retail
authorisation given by the NSW Minister for Utilities to ActewAGL Retail and in the ACT
pursuant to the utilities services licence issued by the Independent Competition and
Regulatory Commission to ActewAGL Retail;

(H  the 50% interest of AGL in the LPG retail business conducted by Elgas.

The Merged Entity undertakes that the Combined Infrastructure Business will not own or
operate any AGL or Alinta gas retail business as a result of the Demerger.

The Merged Entity undertakes that the proposed Demerger will provide that the Combined

infrastructure Business will own and operate the following AGL and Alinta gas distribution
interests:

(@) the natural gas reticulation business conducted in NSW pursuant to the gas reticulation
authorisation given by the NSW Minister for Utilities to AGL Gas Networks Limited;

{b) the 50% interest of AGL in the natural gas reticulation business conducted in NSW
pursuant to the gas reticulation authorisation given by the NSW Minister for Utilities to
Actew-AGL. Distribution, and in the ACT pursuant to the utilities service licence issued by
the Independent Competition and Regulatory Commission to Actew-AGL Distribution;

() the 74.1% interest of Alinta in the business conducted in Westem Australia pursuant to
the gas distribution licences GDL1, GDL2 and GDL3 issued to AlintaGas Networks Pty
Ltd by the Coordinator of Energy for Westemn Australia; and

(d) the 20.1% interest of Alinta in the business conducted in Victoria pursuant to the gas
distribution licence issued by the Essential Services Commission to Multinet Gas (DB
No.1) Pty Ltd (ACN 086 026 986) and Multinet Gas (DB No.2) Pty Ltd (ACN 086 230 122)
trading as Multinet Partnership.

The Merged Entity undertakes that the Combined Energy Business will not own or operate any
AGL or Alinta gas distribution business as a result of the Demerger.

No cross ownership or control — gas retail and transmission/distribution

12

13

14

The Merged Entity undertakes that the terms of the Demerger will provide for no cross
shareholdings between the Combined Infrastructure Business and the Combined Energy
Business at the time the Demerger is implemented.

The Merged Entity undertakes that there will be no agreements as a result of the Demerger
under which the Combined Energy Business will provide energy asset management and

network services in relation to the energy transmission and distribution interests of the
Combined Infrastructure Business.

The Merged Entity undertakes that each of the Combined Infrastructure Business and the
Combined Energy Business will be separately listed on the Australian Stock Exchange and
constituted with separate board and separate management, save that Mr Charles Allen may be
appointed as a director of the Board of each of the Combined Infrastructure Business and the
Combined Energy Business.

Other assets — no competition issues
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Other major assets currently held by AGL and Alinta are proposed to be allocated through the
proposed Demerger to the Combined Energy Business as set out in Annexure 2 and to the
Combined Infrastructure Business as set out in Annexure 3.

Hold separate

16

17

The Merged Entity undertakes that it will, from the Control Date to the Hold Separate
Temination Date:

(@)

(b)

take all steps necessary to preserve the Divestment Businesses as a viable going
concern [Confidential];

procure that the management and operation of the Divestment Businesses is conducted
separately from the management and staff of the Merged Entity and any of its Related
Bodies Corporate who are responsible for the operation of [Confidential];

ensure that the management of the Divestment Businesses operate those businesses
independently of [Confidential] and in particular, empower them independently to:

0 acquire and pay for sufficient and timely deliveries of all goods and services
required by the Divestment Businesses;

(i)  continue to market, price and sell all goods and services as were provided prior to
the Control Date by the Divestment Businesses; and

{ii)  maintain all current contracts and agreements of the Divestment Businesses;
subject to clause 17 below, take all steps necessary to:

i) keep the books and records of the Divestment Businesses separate from those of
the operations of [Confidential];

(iy  ensure that no information in relation to the Divestment Businesses is directly or

indirectly requested or received by the management and staff responsible for the
operation of [Confidential] from the Divestment Businesses; and

(i)  direct management of the Divestment Businesses and the management of the
Merged Entity to act in accordance with the obligations in this clause 16;

provide and maintain access to sufficient working capital and sources of credit for the
Divestment Businesses so as to ensure (so far as it is within the Merged Entity’s
reasonable ability to do so) that the Divestment Businesses are able to continue to
provide the same level and quality of services that they were providing prior to the
Transaction.

The Merged Entity is entitled to receive and use:

alt publicly available information;

all information necessary to enable the Merged Entity to comply with legal and reporting
obligations in Australia, including taxation, accounting and ASX continuous and periodical
disclosure obligations;

such aggregate commercial and financial information compiled by the Divestment

Businesses as is reasonably necessary to enable the directors of the Merged Entity or its
Related Bodies Corporate to fulfit their duties as directors;
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18

19

20

(dy such aggregate commercial and financial information compiled by the Divestment
Businesses as is reasonably necessary to enable the Merged Entity to effect any
divestiture of the Divestment Businesses in accordance with these Undertakings.

The Merged Entity Divestiture Team is entitled to receive and use all information necessary to
enable the Merged Entity to effect any divestiture of the Divestment Businesses.

The Merged Entity has the right to defend any legal claims, investigations or enforcement
actions threatened or brought in respect of the Divestment Businesses and to access such
books, records, information and staff assistance as is reasonably necessary for this purpose.

The Merged Entity undertakes that if [Confidential] the Demerger has not been implemented it
will [Confidential] use its best endeavours to divest the following businesses:

[Confidential clauses dealing with divestiture. The clauses provide for the divestiture of
specified gas transmission assets and interests in NSW, Western Australia and Queensland
which are a subset of the gas transmission assets and interests referred to in clauses 5(b), (¢),
(d) and 6 (a), (c) and (d).]

Force majeure

43

44

AGL will nat be held liable for any failure to perform an obligation under this Undertakings if the
failure is due to Force Majeure.

If AGL is by reason of Force Majeure unable to perform an obligation under this Undertaking, it
wilt:

(@) notify the Commission as soon as practicable (and in any event within 10 Business Days)
of the cause and extent of non-performance and the date of commencement of Force
Majeure;

(b} take all reasonable steps to remedy or abate the Force Majeure; and

{c) if the Force Majeure event does not abate within a reasonable period, negotiate in good
faith with the Commission a means to satisfy AGL's obligations in this Undertaking having
regard to the need to maintain competition in the markets in Australia in which the
Merged Entity operates.

Obiligations to procure and notify

45

46

Where the performance of an obligation under these Undertakings requires a Related Body
Corporate of the Merged Entity to take some action or refrain from taking some action, the
Merged Entity will use its best endeavours to procure that Related Body Corporate to take that
action or refrain from taking that action.

The Merged Entity will promptly provide to the Commission, in confidence, and subject to any

obligations of confidence owed to third parties, all information reasonably requested by the
Commission which is relevant to the performance of these Undertakings.
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The Commission

Name: The Australian Competition and Consumer Commission

Address: PO Box 1199, Dickson ACT 2602; 470 Northbourne Ave, Dickson, ACT 2602
Fax number: (02) 6243 1211

Attention: The Chairman

AGL

Name: The Australian Gas Light Company

Address: AGL Centre, 72 Christie Street, St Leonards, NSW 2065

Fax number: 02 9921 2096

Attention: General Counse!

The Common Seal of THE AUSTRALIAN
GAS LIGHT COMPANY ACN 052 167 405
is fixed in the presence of:

Signature of Director Signature of Director/Secretary
Name of Director {print) Name of Director/Secretary (print)
DATED

ACCEPTED BY THE AUSTRALIAN
COMPETITION AND CONSUMER
COMMISSION

Graeme Samuel/Chairman

DATED
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Annexure 1
Bid Conditions
1 90% Minimum acceptance condition

At the end of the Offer Period, AGL has a relevant interest in more than 90% (by number) of Alinta
Shares.

2 ACCC
Before the end of the Offer Period, either:

(a) AGL receives notice in writing from the ACCC to the effect that the ACCC does not propose to
intervene or seek to prevent AGL'’s acquisition of Alinta Shares under the Offers pursuant to
Section 50 of the Trade Practices Act, or

(b} AGL is granted clearance or authorisation to acquire Alinta Shares under the Offers by the
ACCC or the Australian Competition Tribunal under Part Vi of the Trade Practices Act, and no
application for review of such clearance or authorisation is made within the period prescribed by
the Trade Practices Act.

3 Regulatory approvals

Before the end of the Offer Period, all necessary approvals for the proposed transaction (other than
the approval referred to in paragraph 2), including (without limitation):

(@)  all approvals which are required by taw or by any Public Authority to permit the Offers to be
made to and accepted by Alinta Shareholders in all applicable jurisdictions; and

(b) all approvals which are required by law or by any Public Authority as a result of the Offers or the
acquisition of the Alinta Shares and which are necessary for the continued operation of the
business of Alinta and its subsidiaries or of AGL and its subsidiaries,

are granted, given, made or obtained on an unconditional basis and, at the end of the Offer Period,

remain in full force and effect in all respects and are not subject to any notice, intention or indication of
intention to revoke, suspend, restrict, modify or not renew the same,

4 No regulatory actions
Between the Announcement Date and the end of the Offer Period:

(a) there is not in effect any preliminary or final decision, order or decree issued by a Public
Authority;

(b)  no action or investigation is announced, commenced or threatened by any Public Authority; and
(€)  no application is made to any Public Authority (other than by AGL),

in consequence of, or in connection with, the Offer (other than an application to or a decision or order
of ASIC or the Takeovers Panel for the purpose of or in the exercise of the powers and discretions
conferred on it by the Corporations Act), which restrains, prohibits or impedes or threatens to restrain,
prohibit or impede or may otherwise materially adversely impact upon, the making of the Offer or
which requires or purports to require the variation of the terms of the Offer or the completion of any
transaction contemplated by AGL's Bidder’s Statement (including implementing the intentions
expressed in AGL’s Bidder's Statement) or seeks to require the divestiture of any Alinta Shares or the
divestiture of any assets held by Alinta or AGL or their respective subsidiaries.
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5 No material adverse change
Between the Announcement Date and the end of the Offer Period:

(a) no event, matter or thing occurs or information is disclosed by Alinta concerning any event,
matter or thing which will or is reasonably likely to have a material adverse effect on the assets
and liabilities, financial position and performance, profitability or prospects of Alinta and its
subsidiaries taken as a whole; or

(b}  no event, matter or thing, as described in sub-paragraph (a), which occurred before the
Announcement Date but was not apparent from publicly available information before then,
becomes public.

6 No material transactions

None of the following events occur during the period from the Announcement Date to the end of the
Offer Period:

(a) Alinta or any subsidiary of Alinta acquires, offers to acquire (including without limitation by
making takeover offers under Chapter 6 of the Corporations Act) or agrees to acquire one or
more companies, businesses, assets or shares (or any interest in one or more companies,
businesses, assets or shares) for an amount in aggregate greater than $20 million;

(b}  Alinta or any subsidiary of Alinta disposes of, offers to dispose of or agrees to dispose of one or
more companies, businesses, assets or shares (or any interest in one or more companies,
businesses, assets or shares) for an amount, or in respect of which the book value (as recorded
in Alinta's statement of financial position as at 31 December 2005) is, in aggregate, greater than
$20 million;

(c)  Alinta or any subsidiary of Alinta sells or otherwise disposes of, or grants any right or interest in,
any shares issued in the capital of AGL held by Alinta or any subsidiary of Alinta or in which
Alinta or any subsidiary of Alinta has a relevant interest as at 22 February 20086, or announces
that it has done any such thing;

(d)  Alinta or any subsidiary of Alinta enters into, or offers to enter into or agrees to enter into, any
agreement, joint venture, asset or profit share, partnership or commitment which would require
expenditure, or the foregoing of revenue, by Alinta and/or its subsidiaries of an amount which is,
in aggregate, more than $20 million, other than in the ordinary course of business;

(e) Alinta or any subsidiary of Alinta amends its Constitution or the terms of issue of any of its
shares, options or other convertible securities;

()  Alinta or any subsidiary of Alinta declares or pays any dividends (other than in the ordinary
course) or other distributions of profits or capital to any Alinta Shareholder;

(@) Alinta or any subsidiary of Alinta does or permits to occur any material act, fact, matter, event or
circumstance which is not in the ordinary course of business;

(h)  Alinta or any subsidiary of Alinta resolves, announces or undertakes to do any of the things
referred to in paragraphs (a) - (d) in concert or in co-operation with any person (whether in
partnership or joint venture or otherwise and whether as trustee, principal, agent, shareholder or
unitholder or in any other capacity);

{i)  Alinta or any subsidiary of Alinta:

0] creates or enters into an option in respect of; or
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(i)  does or omits to do any thing or act if the act, thing or omission has or is reasonably likely
to have the effective of giving a third party (whether subject to conditions or not) partial or
total ownership or control of,

any company, business, asset, share, agreement, joint venture, asset or profit share,
partnership or commitment which is referred to in paragraphs (a) — (d) above; or

@ Alinta or any subsidiary of Alinta resolves or announces an intention to do any of the things
referred to in paragraphs (a) — (i) above. :

7 Market change condition

Before the end of the Offer Period the S&P ASX 200 index does not fall below 4,500 on any trading
day.

8 Change in control

(a) After the Announcement Date and before the end of the Offer Period, no person exercises or
purports to exercise, or states an intention to exercise, any rights (including without limitation a
right to acquire or require the disposal of an interest in any asset, business, undertaking or
shares) under any provision of any agreement or any other instrument to which Alinta or any
‘subsidiary of Alinta is a party, or by or to which Alinta or any subsidiary of Alinta or any of their
respective assets may be bound or be subject, which results, or could result, to an extent which
is material in the context of Alinta or Alinta and its subsidiaries taken as a whole, in:

(i)  any moneys borrowed by Alinta or any subsidiary of Alinta being or becoming repayable
or being capable of being declared repayable immediately or earlier than the repayment
date stated in such agreement or other instrument;

(i)  any such agreement or other instrument being terminated or modified;

(i)  any action being taken or arising under any such agreement or instrument to acquire or
require the disposal of an interest in any asset, business, undertaking or shares owned or
controlled by Alinta or any subsidiary of Alinta or in which Alinta or any subsidiary of
Alinta has an interest,

(iv) the interest of Alinta or any subsidiary of Alinta in any asset, business, firm, joint venture,
trust, corporation or other entity (or any arrangements relating to such interest) being
terminated or modified; or

(v)  the business of Alinta or any subsidiary of Alinta with any other person being adversely
affected,

as a result of the making of the Offers or the acquisition of Alinta Shares by AGL.

(b)  After the Announcement Date and before the end of Offer Period Alinta receives, from each
person who is entitled to exercise any right under any provision of any material agreement to
which Alinta or any subsidiary of Alinta is a party, that entities the person to terminate or modify
the agreement, or take any action pursuant to or in connection with the agreement (inciuding
without limitation a right to acquire or require the disposal of an interest in any asset, business,
undertaking or shares) as a result of the making of the Offers or the acquisition of Alinta Shares
by AGL, an imevocable and unconditional waiver or release of that right in writing and provides
AGL with a copy of that written waiver or release.

(c) After the Announcement Date and before the end of the Offer Period Alinta receives, from each
person who is entitled to exercise, under any contract, agreement, arangement, understanding
or other instrument to which Alinta or any subsidiary of Alinta is a party or by which Alinta or any
subsidiary of Alinta may be bound or be subject to, any rights of pre-emption or other rights to
acquire or require the disposal of any asset, business, undertaking or shares owned or
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controlied by AGL or any subsidiary of AGL as a result of the acquisition of Alinta Shares by
AGL, an irrevocable and unconditional waiver or release of that right in writing and provides
AGL with a copy of that written waiver or release.

9 Equal access to information

At all imes during the period from the Announcement Date to the end of the Offer Period, Alinta
promptly (and in any event within 2 business days) provides to AGL a copy of all information that is not
generally available (within the meaning of the Corporations Act) relating to Alinta or any subsidiary of
Alinta or any of their respective businesses or operations that has been provided by Alinta or any
subsidiary of Alinta or any of their respective officers, employees, advisers or agents to any person
(other than AGL) for the purpose of soliciting, encouraging or facilitating a proposa!l or offer by that
person, or by any other person, in relation to a transaction under which:

(a) any person (together with its associates) may acquire voting power of 10% or more in Alinta or
any subsidiary of Alinta (whether by way of takeover bid, compromise or arrangement under
Part 5.1 of the Corporations Act, or otherwise);

(b) any person may acqguire, directly or indirectly (including by way of joint venture, dual listed
company structure or otherwise), any interest in all or a substantial part of the business or
assets of Alinta or of any subsidiary of Afinta; or

{c) that person may otherwise acquire control of or merge or amalgamate with Alinta or any
subsidiary of Alinta.

10  Demerger Scheme

The Demerger Scheme {as defined in the AGL Demerger Booklet dated 13 February 2006) does not
come into effect under section 411(4) and 411(10) of the Corporations Act.

11 No prescribed occurrences

None of the following events happen in the period between the Announcement Date and the end of
the Offer Period:

(@) Alinta converting all or any of its shares into a larger or smaller number of shares under section
254H of the Corporations Act;

{b)  Alinta or a subsidiary of Alinta resolving to reduce its share capital in any way;

(c)  Alinta or a subsidiary of Alinta entering into a buyback agreement or resolving to approve the
terms of a buyback agreement under sections 257C(1) or 257D(1) of the Cormporations Act;

{d)  Alinta or a subsidiary of Alinta making an issue of its shares (other than an issue of shares
pursuant to the exercise or conversion of options or other securities which have been issued
and notified to ASX prior to the Announcement Date) or granting an option over its shares or
agreeing to make such an issue or grant such an option;

(e) Alinta or a subsidiary of Alinta issuing, or agreeing to issue, convertible notes;

(f)  Alinta or a subsidiary of Alinta disposing, or agreeing to dispose, of the whole, or a substantial
part, of its business or property;

(g) Alinta or a subsidiary of Alinta charging, or agreeing to charge, the whole, or a substantial part,
of its business or property;

(h)  Alinta or a subsidiary of Alinta resolving that it be wound up;

page | 13

251




(i) the appointment of a liquidator or provisional liquidator of Alinta or of a subsidiary of Alinta;
)] the making of an order by a court for the winding up of Alinta or of a subsidiary of Alinta;

(k}  an administrator of Alinta or of a subsidiary of Alinta being appointed under section 436A, 436B
or 436C of the Corporations Act;

) Alinta or a subsidiary of Alinta executing a deed of company arrangement; or

(m) the appointment of a receiver, receiver and manager, other controller (as defined in the
Corporations Act) or similar official in relation to the whole, or a substantial part, of the property
of Alinta or of a subsidiary of Alinta.
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Annexure 2

Other major assets, not described in the body of the Undertakings, to be held by the Combined
Energy Business following the Demerger:

AGL gas fired power generation SA and Vic
AGL Biogas and Landfill WA

AGL Hydro

Loy Yang Power (32.5%)

PNG Upstream Gas {10%)

Sydney CSM Project (50%)
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Annexure 3

Other major assets, not described in the body of the Undertakings, to be held by the Combined
Infrastructure Business following the Demerger:

Victorian Electricity Distribution Network
Actew-AGL Electricity Network (50%)
United Energy Electricity Distribution (34%)
Wind Powered Generation

Alinta Gas Fired Power Generation

AGL WA Cogeneration
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Exhibit 9

Tel: +61 2 9921 2999 The Australian Gas Light Company
Fax: +61 2 9921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837

St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

media release

March 29, 2006

ASX update: ACCC undertakings for Alinta offer

The Australian Gas Light Company (AGL) today released details of its proposed structural
undertakings to the Australian Competition and Consumer Commission {(ACCC) in relation to its
proposal to merge with Alinta Limited®,

The undertakings are aimed at seeking clearance to proceed with AGL’s proposal for a merger by
way of a takeover of Alinta Limited and subsequently seek Shareholder approval for a demerger of
the combined entity into separate energy and infrastructure businesses.?

AGL has submitted undertakings under Section 87B of the Trade Practices Act 1974, proposing the
key structural elements of the separate energy and infrastructure companies through a demerger of
the combined AGL/Alinta assets. The proposed Section 87B undertakings include:

1. An allocation of assets between the AGL/Alinta Infrastructure Company and the AGL/Alinta
Energy Company.

2. No cross shareholdings between the AGL/Alinta Infrastructure Company and the AGL/Alinta
Energy Company.

3. The AGL/Alinta Infrastructure Company and the AGL/Alinta Energy Company will be constituted
as separate listed entities with separate boards and management.

AGL's proposed undertakings are consistent with the business logic and structure that underpinned
AGL's original demerger proposal®.

AGL will continue discussions with the ACCC as part of the formal merger clearance process and
keep the market advised of relevant developments.

AGL continues to progress work on its Bidder's Statement for Alinta scheduled for dispatch to Alinta
Shareholders in April,

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager Sue Cato

Direct: + 61 2 9921 2352 Mobile: +61 (0) 419 282 319
Mobile: + 61 (0) 416 275 273 - email: cato@catocounsel.com.au
email: jcounsel@agl.com.au

Investors

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobile: + 61 (0) 412 020 711

Email: gthompson@agl.com.au

; See separate ASX Release of ACCC Undertakings
s See AGL Media Release issued 13 March, 2006 "AGL announces offer to merge with Alinta”
See AGL Media Release issued 31 October 2005 “"AGL to demerge into two new major Australian companies”
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ALLOCATION OF ASSETS BETWEEN THE INFRASTRUCTURE COMPANY AND ENERGY
COMPANY
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Exhibit 10

Tel: +61 2 9921 2999 The Australian Gas Light Company
Fax: +61 29921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837

St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

media release

March 24, 2006

AGL Board says take no action on Alinta
Bidder’s Statement

The Australian Gas Light Company (AGL) today advised its Shareholders they should not take any
action on Alinta’s hostile takeover offer for AGL.

AGL Chairman Mark Johnson said AGL had now received the Bidder's Statement for Alinta’s highly
conditional offer for AGL.

“The AGL Board has already twice rejected the offer on the basis that it is comprised wholly of
Alinta shares and still seeks board and management control of AGL for a price substantiaily below
fair value” he said.

“0Once again, we advise that AGL Shareholders should take no action on this inadequate offer.

“The Board continues to believe there is merit in a merger of the two companies, but it must be a
true merger. We will continue with our offer to Alinta shareholders and will send them our
Bidder’s Statement in April.

“AGL's merger offer for Alinta and our plans to subsequently demerge the combined businesses
will create separate and independent energy and infrastructure businesses. This will allow each
business to grow to its full potential with appropriate management and governance, unlike
Alinta’s plan which will tie the two businesses together with fees and restrictive cross
shareholdings.

“Alinta’s offer substantially undervalues AGL and is not in the best interest of AGL
Shareholders.”

The Board will review the Alinta Bidder’s Statement and provide advice to Shareholders once it
has had an opportunity to consider it fully. AGL’s formal Target Statement responding to Alinta
will be dispatched to Shareholders as soon as possible. In the meantime AGL Shareholders should
take no action in relation to Alinta’s proposed bid.

AGL’s Bidder's Statement will be sent to Alinta shareholders in April.

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager Sue Cato

Direct: + 6129921 2352 Direct: +61 (0) 419 282 319
Mobile: + 61 (0) 416 275 273 email: cato@catocounsel.com.au
email: jcounsel@agl.com.au
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Investors

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobite: + 61 (0) 412 020 711

email: gthompson@agl.com.ay

Shareholder Information

Further information on the AGL's merger proposal is lodged with the ASX and included on AGL’s

website at www,agl.com.au. AGL and Alinta shareholders with questions on the merger proposal
should contact the AGL Shareholder Information Line on 1800 824 522 from within Australia or
612 8280 7012 from outside Australia, between 8.30am and 5.30pm, Monday to Friday.
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Exhibit 11

Tel 029927 2259 The Austrafian Gas Light Cempany
Fax: 029921 2465 ABN 95052 167 405

AGL Share Registry Locked Bag 1837

72 Christie St St Leonards

St Leopards NSW 2065

NSW 2065 www.agl.com.au

AGL continues to deliver you consistent returns
Dear Shareholder,
AGL is pleased to enclose your interim dividend payment statement.

The Board fully expect AGL’s strong growth and consistent returns to continue
as our management team executes our strategic plans for the future.

As you are most likely aware, these plans include AGL’s offer to merge with
Alinta and then create two larger and stronger, but fully independent, energy
and infrastructure businesses by undertaking a demerger.

These two new businesses will be Australian leaders in their sectors and will be
among the top 50 companies on the Australian Stock Exchange.

Our plans for the future are clear and well defined and seek to combine the best
board and management strengths from both companies.

The AGL Board has rejected Alinta‘s hostile takeover bid, which sought total
control of AGL for substantially less than fair value.

It will take some time to conclude these matters and at this stage there is
nothing you need do. We will continue to keep you informed about AGL’s plans
for the future, as well as matters in relation to Alinta.

We will advise you when we believe you should take action.

In the meantime if you have any queries about our merger offer for Alinta, please
visit the AGL Information Website at www.agl.com.au/alinta, or call the AGL
Information Line on 1800 824 522.

Yours sincerely,

i%.‘,/ ﬁm% .

Mark Johnson
Chairman
23 March 2006
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Exhibit 12

Tei: 02 9921 2999 The Austrafian Gas Light Company
Fax: 02 9521 2552 ABN 95 052 167 405

St Leonards Locked Bag 1837

72 Christie Street ST LEONARDS NSW 2065

St Leonards NSW 2065 www.2gl.com.au

20 March 2006

TO: Company Announcements Office

BY: Electronic Lodgement

Letter to AGL Shareholders

Please find attached the letter to Sharehoiders dated 17 March 2006 advising of the
cancellation of the General and Court Ordered Scheme meetings.

s

Jane McAloon
Company Secretary
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Tel 0299212259 The Austrakan Gas Light Company
§‘ AGL Fax 029921 2465 ABN 95 052 167 405

AGL Share Registry tocked 8ag 1837
72 Christie St St Leorerds

St Lleonards NSW 2065
N5W 2065 veww agLcomas

Dear Shareholder

AGL’s plan for a stronger and more valuable future

In my last letter to you | committed to keeping you informed about progress on key
company matters and our plans to improve value for AGL Shareholders.

You may have read last week that AGL announced an offer to merge with the energy
company Alinta Limited. This followed an earlier proposal Alinta had put to the AGL Board
o consider,

This letter explains what Alinta wanted to do, why we said no and what our plans are for
the future. It also explains why we asked the Federal Court to cancel the Shareholder
meeting which was scheduled for 27 March 2006.

Rejection of Alinta’s initial proposal

Alinta’s proposal amounted to taking control of AGL’s assets {the AGL business is about
three times the size of Alinta) without paying a takeover premium to AGL Shareholders.

This is why, after review and advice from financial and legal experts, we said no. We do
not think it is in AGL Shareholders’ best interests for control of the company to pass at a
price substantially below fair value.

AGL’s plans

Our original plans were to demerge AGL's current business into two separate infrastructure
and energy businesses. This is what we announced in October last year and sent to you in
February in the Demerger Scheme Booklet.

The business logic that underpinned AGL's original demerger plan still applies. Energy
companies and infrastructure companies are very different businesses, and each requires
specific business focus, unique skills and management experience, '

261




What we now want to do is put AGL and Alinta together in a true merger and then
subsequently demerge into two larger and stronger but separate infrastructure and
energy businesses. Both businesses would be Australian leaders in their respective sectors
and would be amongst the top 50 companies on the Australian Stock Exchange.

We want to create separate strong and vibrant energy and infrastructure businesses

Looking ahead both the energy and infrastructure businesses will be stronger with
excellent opportunities to grow, improving returns to both AGL Shareholders and Alinta
Shareholders.

The combined Energy Company will:

- build on AGL's standing as Australia’s biggest gas and efectricity retailer with
over 3 million customer accounts.

- be backed by a substantial portfolio of renewable power and generation assets.
- pay fully franked dividends for the foreseeable future.

The combined Infrastructure Cornpany will:

- be Australia’s largest owner and manager of electricity, gas and water assets
including high pressure gas pipelines, gas distribution networks and electricity
poles and wires.

- pay steady and growing dividends.

Shareholders will own shares in both companies in proportion to their ownership
(approximately 70% AGL Shareholders, 30% Alinta Shareholders).

*Based on dosing prices of AGL and Alnta as 3t 15 March 2006, AGL's market capitalisation is approximately $6.6 biion when adjusted for
cancellation of Ainta's 19,9% of AGL.
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Cancellation of Shareholder Meetings

Putting in place our plans to create additional Shareholder value required the cancellation
of cur original demerger General Meeting which was scheduled for 27 March 2006.
The Federal Court has also approved the cancellation of our original demerger Scheme
Meeting which was scheduled for 27 March 2006. A formal notice cancelling both
meetings is set cut below.

What happens now?

Some time is required to conclude these matters. We intend to schedule a new meeting
for AGL Shareholders to vote later in 2006 on the demerger of the merged AGL/Alinta
businesses after the successful completion of the offer to Alinta Shareholders.

We will continue to keep you informed and, at this stage, there is nothing that you need
to do. More information and documentation will be provided to you at the appropriate

time. In the meantime if you have any queries please call the AGL Information Line
on 1800 824 522.

Yours sincerely

pod o

Mark Johnson
Chairman

17 March 2006

Notlce to AGL Shareholde e

: 1 Notace of Cancellatlon of Generai Meetmg

;:Notsce is guven under Ckause

32.3 of the Austrahan Gas L:ght Companys (the}?i",.
: ,‘COmpany) Constltution that, he‘ i

C ,ors}have cancelled the Genera! Meetmg Of_"g,_:"'

Angel Place, Sydney on 2 ‘.Marc’h 2006 at10. 30am (or as _ 2.
. General Meeting. has been concluded or adjoumed) not be _ __‘ld ccorﬂ ngiy that'_'"_,
g '-meetmg will now not take place R : -

: »Capxtahsed terms in: thIS Notace have the same meamng as m the Company's,_
- Demerger Booklet dated 13 February 2006. o s

ane MéAIoon
Company Secretary
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Exhibit 13

Tel: +61 29921 2999 The Australian Gas Light Company
Fax: +61 2 9921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837

St Leongards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

media release

20 March 2006

AGL rejects Alinta - inadequate again

The Australian Gas Light Company (AGL) today rejected Alinta Limited’s takeover bid, which
repeated the terms of its already rejected February proposal.

AGL Chairman Mark Johnson said the AGL Board had already rejected the 1.773 ratio of Alinta
shares for each AGL share, as it was substantially below fair value and comprised wholly of Alinta
shares.

Mr Johnson said Alinta’s bid was highly conditional and appeared to be designed to frustrate
AGLl’s takeover bid for Alinta.

“The fact remains that Alinta is still seeking board and management control of AGL for a price
substantially below fair value,” he said.

"It is difficult to take this bid seriously, given the number of broad -based and highly restrictive
conditions which have been included.

“The bid has numerous conditions which require AGL to waive rights, take certain actions, provide
undertakings or commercial information. As things presently stand we do not see how it would be
in the interests of AGL Shareholders to do any of these things.

"By way of example, if AGL proceeds with its own bid, which it fully intends to do, this will give
Alinta the right to withdraw its bid.”

Mr Johnson said Alinta’s claims that AGL had been unwilling to engage in discussions were simply
incorrect.

“In recent days I have met with and spoken to Alinta’s Chairman-elect on numerous occasions,
and our advisers have been in close and continued contact,” he said.

“No progress has been achieved in these discussions due to Alinta’s refusal to change the terms
of its proposal which are fundamentally inadequate.

“"The AGL Board is not going to recommend that Shareholders sell their shares in AGL at
substantially below fair value and hand over management control.

“AGL shares closed at $17.87" two weeks after Alinta publicly confirmed the sale of its AGL shares
in early February, 2006. This was prior to Alinta commencing the acquisition of its 19.9 per cent
stake for $19.45 in cash.

“Shareholders should take no action on Alinta’s offer.”

! AGL’s share price at close of trading on 17 February.
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AGL’s merger offer

Mr Johnson said AGL’s merger offer for Alinta, using the same ratio, represented fair value for a
true merger of both companies and reflected the relative value of each business.

“AGL wants a true mergeI: with the best combination of board and management strengths, which
recognises that AGL represents 70 per cent of the combined group and Alinta 30 per cent,” he
said

“AGL’s proposal of a merger with Alinta and subseguent demerger of the combined group, would
result in fully separate and independent energy and infrastructure businesses.”

Mr Johnson said AGL's total sharehoider returns since the Federal Court decision on Loy Yang A
power station in December 2003, were ahead of the ASX200 index and comparable to Alinta,
demonstrating AGL's strong track record at delivering its business strategy.

AGL's proposal is expected to generate dividends of at least 88.7 cents per share for the year
ending 30 June 2007. This is 14 per cent more than that outlined in AGL's original demerger
proposal.

Future cost savings and synergies will support the uplift in dividends beyond 2007.

AGL is also finalising a major retail cost-saving program, which should resuit in savings of $50-60
million per year once implemented.

Mr Johnson said AGL’s Bidder’s Statement would be sent to Alinta Shareholders in April.

Further enquiries:

Media
Contact: Jane Counsel, Media Relations Manager Sue Cato
Direct: + 61 2 9921 2352 Direct: +61 (0) 419 282 319

Mobile: + 61 (0) 416 275 273 email: cato@catocounsel.com.au
email: jcounsel@agl.com.ay

Investors

Contact: Graeme Thompson, Head of Investor Relations

Direct: + 61 2 9921 2789
Mobile: + 61 (0) 412 020 711

email: gthompson®ag!l.com.au

Shareholider Information

Further information on the AGL's bid is lodged with the ASX and included on AGL's website at
www.aal.com.au. AGL and Alinta shareholders with questions on the acquisition proposal should

contact the AGL Shareholder Information Line on 1800 824 522 from within Australia or 612
8280 7012 from outside Australia, between 8.30am and 5.30pm, Monday to Friday.
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Exhibit 15

Tel: +61 2 9921 2999 The Australian Gas Light Company
Fax: +61 2 9921 2552 ABN 95 (0S2 167 405

AGL Centre, 72 Christie Street Locked Bag 1837

St Leonards, 2065 NSW St Leonards, 2065 NSW

AUSTRALIA AUSTRALIA

media release

March 13, 2006

AGL announces offer to merge with Alinta

The Australian Gas Light Company (AGL) today announced an offer to merge with Alinta Limited
(Alinta), offering 0.564 AGL shares for every Alinta share, implemented through a scrip-for-scrip
off-market takeover offer by AGL for ail Alinta ordinary shares. Following the merger, AGL
intends to proceed with a demerger of the combined AGL/Alinta energy and infrastructure
businesses.

The offer is based on the same ratio as Alinta’s proposal of 1.773 Alinta shares for every AGL
share. AGL considers this ratio to be appropriate reflecting the relative value of each business in
the context of a true merger.

AGL Chairman Mark Johnson said that after careful consideration the AGL Board had rejected the
Alinta proposal. Mr Johnson said it would effectively constitute a takeover of AGL at a price
substantially below fair value.

Mr Johnson said: “"There is a compeliling case for the two businesses to combine, particularly the
infrastructure operations. Our offer is an interim step to a demerger of the expanded
infrastructure and energy businesses. It builds upon Alinta’s proposal and will achieve the best
combination of Board and management strengths.”

Each of the demerged energy and infrastructure businesses is expected to rank in the ASX 50.
This will provide enhanced index weighting and liquidity for Shareholders.

“"The energy business and infrastructure business will be Australian leaders in their respective
sectors. Each business will focus on its own strategy for creating shareholder value and lead to
faster realisation of growth oppoertunities. In addition, this structure is expected to have fewer
competition issues”, Mr Johnson said.

“The combined energy business will draw on AGL’s skills and capabilities in the deregulated and
highly competitive energy sector, allowing it to focus on its substantial growth potential without
the dilution of focus that would occur in an energy business that is also an infrastructure fund

manager. AGL's Chief Executive Officer-elect, Paul Anthony, will become CEO of the combined
demerged energy business.

“Alinta has performed well under the leadership of Chief Executive Officer Bob Browning and AGL
will seek to utilise his experience in the role of CEQ for the combined demerged infrastructure

business. Accordingly, AGL will invite Mr Browning to consider the role of CEO of the combined
infrastructure business upon the successful completion of the offer.
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Following the successful completion of the offer, the AGL Board intends to invite four members of
Alinta’s Board to form a combined interim Board of 10 directors (the maximum permitted under
AGL’s Constitution). The optimal composition of the Boards of the demerged energy and
infrastructure businesses will be determined before the demerger.

“The AGL Board considers that its proposed merger with Alinta and subsequent demerger of the
expanded infrastructure and energy businesses represents a better alternative for AGL
Shareholders than the current demerger.

Accordingly the Board now withdraws its recommendation on the current demerger
proposal and will ask the Federal Court to cancel the Shareholder meeting which has
been convened for March 27 to consider the demerger. AGL intends to schedule a new
meeting for Shareholders to vote on a revised demerger proposal after the successful
completion of the AGL offer.

AGL’s Offer

Under the AGL offer, Alinta shareholders will receive 0.564 AGL shares for each Alinta ordinary
share,

The acquisition is expected to generate dividends per share (DPS) of at ieast the level indicated in

Alinta’s proposal. Pro forma DPS under Alinta’s proposal is 88.7 cents per share for the year
ended 30 June 2007.

Upon acceptance of the offer, AGL will merge with Alinta before fully demerging into a combined
energy business and a combined infrastructure business.

The benefits of the AGL offer include:

- Combined infrastructure business: Will be Australia’s leading energy infrastructure
group, with independent corporate management, a highly skilled asset management
workforce and a diversified infrastructure portfolio. The business will not be externally
managed by the energy business and will include infrastructure services business Agility;

. Combined energy business: Will be Australia’s largest integrated energy company, with
a significant presence in all states, and exposure to fast-growing energy markets in
Queenstand and Western Australia;

. The two independent businesses will be able to grow by focusing on their strengths,
without cross shareholdings or fees between them;

. AGL can obtain stand alone cost savings in excess of those offered in the Alinta proposal,
particularly associated with the energy business; and

. AGL’s commitment to the PNG Gas Project and the Townsville Power Station project will

not be affected.
Offer conditions
The AGL offer is conditional on AGL acquiring not less than 90 per cent of the ordinary shares in
Alinta, no objections from the Australian Competition and Consumer Commission and other
conditions as set out in Attachment A.
Bidder’'s Statement
Further information on AGL's offer will be contained in AGL’s Bidder’s Statement which will be

served on Alinta and lodged with the Australian Stock Exchange and the Australian Securities and
Investment Commission within the statutory timeframe.
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Shareholder Information

Further information on AGL'’s merger proposal will be lodged with the ASX and included on AGL's
website at www.agl.com.au. AGL and Alinta shareholders with questions on the offer should
contact the AGL Information Line on 1800 824 522 from within Australia or 61 2 8280 7012 from
outside Australia, between 8.30am and 5.30pm (SYD time), Monday to Friday.

AGL is advised by Goldman Sachs JBWere, UBS and Gilbert + Tobin.

Further enquiries:

Media

Contact: Sue Cato

Mobile: + 61 (0) 419 282 319
E-mail: cato@catocounsel.com.au

Investors

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789
Mobile: + 61 (0) 412 020 711

Email: gthompson®@aal.com.ay

A media conference will be held at 10.30am, Monday, March 13,
at AGL’'s head office, 72 Christie St, St Leonards, Sydney.

The conference will also be available by teleconference on:

Dial in numbers
1800 268 165 toll free Australia wide
+61 3 8414 5155 international callers

This will be followed by an analyst teleconference commencing at 11.30am (Sydney time).

Dial in numbers
1800 268 165 toll free Australia wide

+61 3 8414 5155 international callers

A market/analyst presentation will be released shortly to the ASX. The presentation will be
spoken to during the analyst teleconference however there will be no webcast. A recording of

the analyst teleconference (including the question and answer session) will be available via the
AGL website at the close of business today.
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ATTACHMENT A: BID CONDITIONS
1 90% Minimum acceptance condition

At the end of the Offer Period, AGL has a relevant interest in more than 90% (by number) of
Alinta Shares.

2 ACCC
Before the end of the Offer Period, either:

(@) AGL receives notice in writing from the ACCC to the effect that the ACCC does not propose
to intervene or seek to prevent AGL's acquisition of Alinta Shares under the Offers pursuant
to Section 50 of the Trade Practices Act; or

(b) AGL is granted clearance or authorisation to acquire Alinta Shares under the Offers by the
ACCC or the Australian Competition Tribunal under Part VII of the Trade Practices Act, and
no application for review of such clearance or authorisation is made within the period
prescribed by the Trade Practices Act.

3 Regulatory approvals

Before the end of the Offer Period, all necessary approvals for the proposed transaction {other
than the approval referred to in paragraph 2), including (without limitation):

{a) all approvals which are required by law or by any Public Authority to permit the Offers to be
made to and accepted by Alinta Shareholders in all applicable jurisdictions; and

(b) all approvals which are required by law or by any Public Authority as a resuit of the Offers
or the acquisition of the Alinta Shares and which are necessary for the continued operation
of the business of Alinta and its subsidiaries or of AGL and its subsidiaries,

are granted, given, made or obtained on an unconditional basis and, at the end of the Offer
Period, remain in full force and effect in all respects and are not subject to any notice, intention
or indication of intention to revoke, suspend, restrict, modify or not renew the same.

4 No regulatory actions
Between the Announcement Date and the end of the Offer Period:

(a) there is not in effect any preliminary or final decision, order or decree issued by a Public
Authority;

(b) no action or investigation is announced, commenced or threatened by any Public Authority;
and

{c) no application is made to any Public Authority (other than by AGL),

in consequence of, or in connection with, the Offer (other than an application to or a decision or
order of ASIC or the Takeovers Panel for the purpose of or in the exercise of the powers and
discretions conferred on it by the Corporations Act), which restrains, prohibits or impedes or
threatens to restrain, prohibit or impede or may otherwise materially adversely impact upon, the
making of the Offer or which requires or purports to require the variation of the terms of the
Offer or the completion of any transaction contemplated by AGL’s Bidder’s Statement (including
implementing the intentions expressed in AGL's Bidder’s Statement) or seeks to require the
divestiture of any Alinta Shares or the divestiture of any assets held by Alinta or AGL or their
respective subsidiaries.
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5 No material adverse change
Between the Announcement Date and the end of the Offer Period:

(a) no event, matter or thing occurs or information is disclosed by Alinta concerning any event,
matter or thing which will or is reasonably likely to have a material adverse effect on the
assets and liabilities, financial position and performance, profitability or prospects of Alinta
and its subsidiaries taken as a whole; or

(b} no event, matter or thing, as described in sub-paragraph (a), which occurred before the
Announcement Date but was not apparent from publicly available information before then,
becomes pubiic.

6 No material transactions

None of the following events occur during the period from the Announcement Date to the end of
the Offer Period:

(a) Alinta or any subsidiary of Alinta acquires, offers to acquire (including without limitation by
making takeover offers under Chapter 6 of the Corporations Act) or agrees to acquire one or
more companies, businesses, assets or shares {or any interest in one or more companies,
businesses, assets or shares) for an amount in aggregate greater than $20 million;

(b) Alinta or any subsidiary of Alinta disposes of, offers to dispose of or agrees to dispose of one
or more companies, businesses, assets or shares (or any interest in one or more
companies, businesses, assets or shares) for an amount, or in respect of which the book
value (as recorded in Alinta’s statement of financial position as at 31 December 2005) is, in
aggregate, greater than $20 million;

(c) Alinta or any subsidiary of Alinta selis or otherwise disposes of, or grants any right or
interest in, any shares issued in the capital of AGL held by Alinta or any subsidiary of Alinta
or in which Alinta or any subsidiary of Alinta has a relevant interest as at 22 February 2006,
or announces that it has done any such thing;

(d) Alinta or any subsidiary of Alinta enters into, or offers to enter into or agrees to enter into,
any agreement, joint venture, asset or profit share, partnership or commitment which
would require expenditure, or the foregoing of revenue, by Alinta and/or its subsidiaries of
an amount which is, in aggregate, more than $20 million, other than in the ordinary course
of business;

(e) Alinta or any subsidiary of Alinta amends its Constitution or the terms of issue of any of its
shares, options or other convertible securities;

(f) Alinta or any subsidiary of Alinta declares or pays any dividends (other than in the ordinary
course) or other distributions of profits or capital to any Alinta Shareholder;

(g) Alinta or any subsidiary of Alinta does or permits to occur any material act, fact, matter,
event or circumstance which is not in the ordinary course of business;

(h) Alinta or any subsidiary of Alinta resolves, announces or undertakes to do any of the things
referred to in paragraphs (a) - (d) in concert or in co-operation with any person (whether in
partnership or joint venture or otherwise and whether as trustee, principal, agent,
shareholder or unitholder or in any other capacity);

(i)  Alinta or any subsidiary of Alinta:

(i) creates or enters into an option in respect of; or
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6))

(a)

(b)

(c)

(i) does or omits to do any thing or act if the act, thing or omission has or is reasonably
likely to have the effective of giving a third party (whether subject to conditions or
not) partial or total ownership or control of,

any company, business, asset, share, agreement, joint venture, asset or profit share,
partnership or commitment which is referred to in paragraphs (a) - (d) above; or

Alinta or any subsidiary of Alinta resolves or announces an intention to do any of the things
referred to in paragraphs (a) - (i) above.

Market change condition

Before the end of the Offer Period the S&P ASX 200 Index does not fall below 4,500 on any
trading day. .

Change in control

After the Announcement Date and before the end of the Offer Period, no person exercises or
purports to exercise, or states an intention to exercise, any rights (including without
limitation a right to acquire or require the disposal of an interest in any asset, business,
undertaking or shares) under any provision of any agreement or any other instrument to
which Alinta or any subsidiary of Alinta is a party, or by or to which Alinta or any subsidiary
of Alinta or any of their respective assets may be bound or be subject, which results, or
could result, to an extent which is material in the context of Alinta or Alinta and its
subsidiaries taken as a whole, in:

(i) any moneys borrowed by Alinta or any subsidiary of Alinta being or becoming
repayable or being capabie of being declared repayable immediately or earlier than
the repayment date stated in such agreement or other instrument;

(ii) any such agreement or other instrument being terminated or modified;

(ili) any action being taken or arising under any such agreement or instrument to acquire
or require the disposal of an interest in any asset, business, undertaking or shares
owned or controlled by Alinta or any subsidiary of Alinta or in which Alinta or any
subsidiary of Alinta has an interest;

(iv) the interest of Alinta or any subsidiary of Alinta in any asset, business, firm, joint
venture, trust, corporation or other entity {or any arrangements relating to such
interest) being terminated or madified; or

{v) the business of Alinta or any subsidiary of Alinta with any other person being
adversely affected,

as a result of the making of the Offers or the acquisition of Alinta Shares by AGL.

After the Announcement Date and before the end of Offer Period Alinta receives, from each
person who is entitled to exercise any right under any provision of any material agreement
to which Alinta or any subsidiary of Alinta is a party, that entitles the person to terminate or
modify the agreement, or take any action pursuant to or in connection with the agreement
(including without limitation a right to acquire or require the disposal of an interest in any
asset, business, undertaking or shares) as a result of the making of the Offers or the
acquisition of Alinta Shares by AGL, an irrevocable and unconditional waiver or release of
that right in writing and provides AGL with a copy of that written waiver or release.

After the Announcement Date and before the end of the Offer Period Alinta receives, from
each person who is entitled to exercise, under any contract, agreement, arrangement,

understanding or other instrument to which Alinta or any subsidiary of Alinta is a party or
by which Alinta or any subsidiary of Alinta may be bound or be subject to, any rights of pre-
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emption or other rights to acquire or require the disposal of any asset, business,

" undertaking or shares owned or controlled by AGL or any subsidiary of AGL as a result of
the acquisition of Alinta Shares by AGL, an irrevocabie and unconditional waiver or release
of that right in writing and provides AGL with a copy of that written waiver or release.

9 Equal access to information

At all times during the period from the Announcement Date to the end of the Offer Period, Alinta
promptly (and in any event within 2 business days) provides to AGL a copy of all information that
is not generally available (within the meaning of the Corporations Act) relating to Alinta or any
subsidiary of Alinta or any of their respective businesses or operations that has been provided by
Alinta or any subsidiary of Alinta or any of their respective officers, employees, advisers or agents
to any person (other than AGL) for the purpose of soliciting, encouraging or facilitating a proposal
or offer by that person, or by any other person, in relation to a transaction under which:

(a) any person (together with its associates) may acquire voting power of 10% or more in

Alinta or any subsidiary of Alinta (whether by way of takeover bid, compromise or
arrangement under Part 5.1 of the Corporations Act, or otherwise);

(b) any person may acquire, directly or indirectly (including by way of joint venture, dual listed
company structure or otherwise), any interest in all or a substantial part of the business or
assets of Alinta or of any subsidiary of Alinta; or

(c) that person may otherwise acquire contro! of or merge or amalgamate with Alinta or any
subsidiary of Alinta.

10 Demerger Scheme

The Demerger Scheme (as defined in the AGL Demerger Booklet dated 13 February 2006) does
not come into effect under section 411(4) and 411(10) of the Corporations Act.

11 No prescribed occurrences

None of the following events happen in the period between the Announcement Date and the end
of the Offer Period:

(a) Alinta converting all or any of its shares into a larger or smaller number of shares under
section 254H of the Corporations Act;

(b) Alinta or a subsidiary of Alinta resolving to reduce its share cabital in any way;

(c) Alinta or a subsidiary of Alinta entering into a buyback agreement or resolving to approve
the terms of a buyback agreement under sections 257C(1) or 257D(1) of the Corporations
Act;

(d) Alinta or a subsidiary of Alinta making an issue of its shares (other than an issue of shares
pursuant to the exercise or conversion of options or other securities which have been issued
and notified to ASX prior to the Announcement Date) or granting an option over its shares

or agreeing to make such an issue or grant such an option;
(e} Alinta or a subsidiary of Alinta issuing, or agreeing to issue, convertible notes;

(f) Alinta or a subsidiary of Alinta disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property;

(@) Alinta or a subsidiary of Alinta charging, or agreeing to charge, the whole, or a substantial
part, of its business or property;
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(h) Alinta or a subsidiary of Alinta resolving that it be wound up;
(i) the appointment of a liquidator or provisional liquidator of Alinta or of a subsidiary of Alinta;
(i) the making of an order by a court for the winding up of Alinta or of a subsidiary of Alinta;

(k) an administrator of Alinta or of a subsidiary of Alinta being appointed under section 436A,
4368 or 436C of the Corporations Act;

(1) Alinta or a subsidiary of Alinta executing a deed of company arrangement; or

(m) the appointment of a receiver, receiver and manager, other controller (as defined in the
Corporations Act) or similar official in refation to the whole, or a substantial part, of the
property of Alinta or of a subsidiary of Alinta.
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300




Exhibit 1

Bidder's Statement

THE AUSTRALIAN GAS LIGHT COMPANY
ABN 95 052 167 405

offers to acquire all of your fully paid ordinary shares in

ALINTA LIMITED
ABN 40 087 857 001




THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt as to how to deal with this document, you should consult your broker or your
legal, financial or other professional adviser as soon as possible.

KEY DATES

Bidder's Statement lodged with ASIC and ASX 24 Aprit 2006
Offer opens [ 12006
Date of Offer conditions notice* [ 12006
Offer closes (unless extended)* [ 12006

* This date is indicative only and may be changed as permitted by the Corporations Act.

HOW DO | ACCEPT THE OFFER?
You may only accept the Offer for all of Your Alinta Shares. Acceptances must be received before the
end of the Offer Period.

For issuer sponsored holdings of Alinta Shares (Securityholder Reference Number beginning
with ”1”)

To accept the Offer, complete the enclosed Acceptance Form in accordance with the instructions on it
and return it in the enclosed envelope or to an address on the Acceptance Form.

For CHESS Holdings of Alinta Shares (Holder Identification Number beginning with ”X”)

To accept the Offer, either contact your Centrolling Participant {usuatlly your broker) and instruct them
to accept the Offer on your behalf, or complete the enclosed Acceptance Form in accordance with the
instructions on it and return it in the enclosed envelope or to an address on the Acceptance Form.

AGL OFFER INFORMATION LINE

If you have any questions in relation to this document, the Offer or how to accept the Offer, please call
the AGL Offer Information Line on 1800 824 522 (toll-free for calls made within Australia) or +61 2
8280 7012 (for calls made from outside Australia) from Monday to Friday between 8:30am and 5:30pm
(Sydney time). Please note that, as required by the Corporations Act, calls to these numbers will be
recorded.

IMPORTANT INFORMATION AND NOTICES
{a) Bidder’s Statement

This Bidder’s Statement is given by The Australian Gas Light Company ABN 95 052 167 405 to Alinta
Limited ABN 40 087 857 001 under Part 6.5 of the Corporations Act and relates to the Offer. This
Bidder's Statement is dated 24 April 2008 and includes in Section 9 an Offer dated | 1 April
2006 to acquire all Your Alinta Shares.

(b) Australian Securities and Investments Commission

A copy of this Bidder's Statement was lodged with ASIC on 24 April 2006. Neither ASIC nor any of its
officers takes any responsibility for the contents of this Bidder's Statement.

(c} Offers outside Australia

If you are a Foreign Alinta Shareholder, you should note that the consideration under the Offer is
securities of AGL, an Australian public company listed on ASX. The Offer is subject to the disclosure
requirements applicable in Australia which are different from those applicable in other countries. The
financial statements included in this Bidder's Statement have been prepared in accordance with
AIFRS. These may not be directly comparable to financial statements in other countries. If you are a
Foreign Alinta Shareholder, you should be aware that AGL may purchase Alinta Shares otherwise
than pursuant to the Offer, such as in the open market or privately negotiated purchases, subject to
the requirements of the Corporations Act.



If you are a Foreign Alinta Shareholder, you will not be entitled to receive AGL Shares on acceptance

of the Offer. If you accept the Offer and are a Foreign Alinta Shareholder, you will receive the net cash
proceeds of a nominee sale of the AGL Shares to which you would otherwise be entitled as described
in Section 8.6.

This Bidder's Statement does not constitute an offer to issue or sell or the soilicitation of any offer to
buy any such securities or any securities issuable in exchange for such securities in any jurisdiction in
which the issue of shares under the Offer would be unlawful.

(d) Important notice to US shareholders

The Offer is made for the shares of an Australian registered company. It is important that US
shareholders understand that the Offer is subject to disclosure requirements in Australia that are quite
different from those in the US. Financial statements included in the Bidder’'s Statement have been
prepared in accordance with AIFRS, which may not be comparable to generally accepted accounting
standards in the US.

It may be difficult for you to enforce your rights and any claim you may have arising under U.S. federal
securities laws, since the issuer is located outside of the US and some or all of its officers and
directors are located outside of the US. You may not be able to sue a non-US company or its officers
or directors in a non-US court for violations of US securities laws. It may be difficult to compel a non-
US company and its affiliates to subject themselves to the judgment of a US court.

You should be aware that AGL may purchase Alinta Shares otherwise than under the Offer, such as in
open market or privately negotiated purchases.

The Bidder's Statement will be furnished to the US Securities and Exchange Commission but will not
be reviewed by it. This Bidder’s Statement will not be filed with or reviewed by any other state
securities commission or US regulatory authority and none of the foregoing authorities have passed
upon or endorse the merits of the Offer or the accuracy, adequacy or completeness of this Bidder's
Statement. Any representation to the contrary is a criminal offense in the US.

The securities referred to in this Bidder's Statement have not been and will not be registered under the
US Securities Act of 1933 (Securities Act), as amended, or under the securities laws of any
jurisdiction of the US, and therefore may not be offered or sold in the US without registration or an
applicable exemption from the registration requirements of the Securities Act.

(e) Disclosure regarding forward looking statements

The Bidder's Statement includes certain forward looking statements. As such statements relate to
future matters, they are subject to inherent risks and uncertainties. These risks and uncertainties
include factors and risks specific to the industries in which AGL and Alinta operate (including those
risks described in Section 6) as well as matters such as general economic conditions, many of which
are outside the control of AGL and its directors. These factors may cause the actual results,
performance or achievements of AGL, Alinta or the Merged Group to differ, perhaps materially, from
the results, performance or achievements expressed or implied by those forecasts or forward looking
statements. The past performance of AGL and Alinta is not a guarantee of future performance.

The forecast financial information and other forward looking statements do not constitute a
representation that future profits (or any other matter) will be achieved in the amounts or by the dates
indicated and are presented as a guide to assist you in assessing the Offer. The forecast financial
information and other forward looking statements are based on information available to AGL at the
date of this Bidder's Statement and should be read in conjunction with the assumptions underlying
their preparation as set out in Section 5.

(f Pro forma financial information

The financial material included in Sections 5 has been prepared from historical information. AGL is an
entity to which ASIC Class Order CO 98/100 applies. This enables the consolidated entity’s accounts
to be rounded to the nearest tenth of a million dollars. As a result of the presentation of the pro forma
financial information and associated analysis in the format necessary for this Bidder's Statement,



amounts presented may have been rounded differently to previously published data. These
differences are immaterial and do not affect the integrity of these pro forma financial statements.

(g) Investment decisions

This Bidder’s Statement does not take into account your individual investment objectives, financial
situation or particular needs. You should therefore seek your own financial and taxation advice before
deciding whether or not to accept the Offer.

(h) Implied value

As you are being offered AGL Shares as consideration for Your Alinta Shares, the implied value to you
of the Offer may vary with the market price of AGL Shares. In addition, all references to the implied
value of the Offer in this Bidder's Statement are subject to the effects of rounding. Further information
concerning the implied value of the Offer is contained in this Bidder's Statement. You should also refer
to Sections 6.2 and 6.6(b).

(i) Defined terms and interpretation

Unless otherwise noted, capitalised terms and certain abbreviations used in this Bidder's Statement
are defined in the Glossary in Section 10. That Section also sets out certain rules of interpretation
which apply to this Bidder's Statement.

Capitalised terms used in Section 7 (Taxation Implications) are defined in Section 7. Capitalised terms
used in Annexures A, B and E to G which are not defined in Section 10 are defined in those
Annexures.
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CHAIRMAN'’S LETTER

Dear Alinta Shareholder
AGL invites Alinta Shareholders to join us in future growth and success

AGL is seeking to merge with Alinta to deliver increased value to both Alinta and AGL
shareholders. You will join AGL’s existing shareholders in owning AGL, Australia’s
largest energy and infrastructure business, and a company with a truly national footprint.

Consistent with AGL’s long term plans for growth, AGL proposes once AGL and Alinta
have merged, to then demerge into two separate and more valuable companies — one
focussed on the energy business and the other focussed on the infrastructure business.

This statement provides information regarding AGL's Offer to Alinta Shareholders. To
ACCEPT AGL’s Offer, follow the instructions on the enclosed acceptance form.

Join Australia’s largest energy and infrastructure company

AGL has a long term view about energy supplies because energy underpins the whole
Australian economy. We have played and continue to play an important role in meeting
the energy needs of Australians.

We have a long heritage over 168 years of delivering sustained and continued growth for
AGL and its shareholders. This growth and strong performance has been the result of
carefully considered pilans and sound and trustworthy management. We have also learnt
many valuable lessons about how to run Australia’s largest energy business.

AGL is now Australia’s leading energy and infrastructure company with around 2.8 million
customer accounts and a significant portfolio of development projects. Alinta
Shareholders are invited to share in this future.

Key reasons to ACCEPT AGL’s Offer:

1 Size and Scale - you will join AGL's existing shareholders in owning AGL,
Australia’s largest energy and infrastructure business, and a company with a truly
national footprint.

2 Upside Growth — you will share in AGL's exciting growth prospects, driven by its
high quality development projects.

3 Enhanced Shareholder Value - you will benefit from pro forma forecast dividends
per share of at least 88.7 cents for 2007 and strong forecast growth in AGL's
business.

4 Savings and synergies — you will share in the benefits of AGL’s cost savings

programs as well as the synergies created by merging AGL and Alinta.

AGL
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5 Combined Management Expertise — you will gain the proven expertise of AGL’s
board and management and retain the expertise of Alinta's board and
management.

6 Focussed business model - if the proposed demerger is implemented, you will
benefit from a focussed business madel, with specialised structures and
management teams tailored for the different growth, business development and
financial needs of AGL/Alinta Energy and AGL/Alinta Infrastructure.

Next Steps
The AGL Board believes that AGL has the history, the resources, the scale, the retail
customer experience, the regulatory experience and the management skills to deliver
growth. We also believe that a true merger between AGL and Alinta is the best way to
continue, over time, to create shareholder value.
To be part of this future you need to ACCEPT AGL’s Offer.

Yours sincerely

pod Tt

Mark Johnson
Chairman
24 April 2006

If you have any questions in relation to this document, the Offer or how to accept the
Offer, please call the AGL Offer Information Line on 1800 824 522 (toll-free for calls
made within Australia) or +61 2 8280 7012 (for calls made from outside Australia) from
Monday to Friday between 8:30am and 5:30pm (Sydney time). Please note that, as
required by the Corporations Act, calls to these numbers will be recorded.

AGL
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OVERVIEW

Who is AGL?
What is AGL’s Proposal?
Key Reasons to Accept AGL’s Offer

Frequently Asked Questions
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Who is AGL?

AGL was established in 1837 as a privately owned New South
Wales gas utility and is Australia’'s largest energy and
infrastructure company

Size of AGL's operations

AGL is Australia’s largest energy and infrastructure company. It has Australia’s
largest retail customer base with around 2.8 million electricity and gas customer
accounts. In addition, AGL has an extensive portfolio of electricity, gas supply
and infrastructure assets.

AGL is Australia’s largest energy and AGL has Australia’s largest retail
infrastructure company energy customer account base

2.8 miflion

T, 1.5 mitiion
electricity

Alntd

e 0,001 mitiion
dectﬂdty‘

;0.5 mitian
. e

$8.4 billion E ﬁ ——

<

ol
i

M $2.9 billion

o™

Note: Market capitalisation as at 21 April 2006. Source: AGL and Alinta Annual Reports 2005

AGL has the largest market capitalisation and largest customer

base of any Australian energy and infrastructure business

Scope of AGL's operations

* AGL's business involves:

* supplying gas and electricity to customers;

* owning and investing in power generation plants, gas supplies, and electricity and
natural gas distribution networks;

= providing a wide range of energy products and services; and

= performing asset construction and management services.

AGL
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Scope of AGL's operations

NAGL
customers

i,_;?l,:i million gas- .,
K customers R

LIAGL Retail (NSW, Vic, Sa, Qid) '~
105 miltion electricity. >

Gas Supply Ownership

PNG Upstream Gas Project
Sydney CSM Project (50%)

Gas Distribution Networks

NSW gas distribution
network

ActewAGL Gas Network (50%)

Electricity Distribution Networks

Victorian electricity
distribution network

ActewAGL Electricity Network (50%)

Gas Transmission Pipelines

Australian Pipeline
Trust (30%) —

AGL’s
operations
extend
throughout
Australia and
internationally
(including PNG
and Chile)

Agility, AGL's
asset
management
and services
company has

Asset Management sy .
ﬁ substantial
Agllity asset management . .
operations in
Electricity Generation A each state
- 340MW of gas fired generation . .
- 645MW of hydro generation lncludmg WA.
- 690MW of brown coal generation
Other contracted electricity generation
Wattle Point (SA) - 91MW
Cawse (WA) - 16MW
Today, AGL is Australia’s largest listed
energy and infrastructure business
AGL 1016913_11.doc page | 5
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What is AGL’s Proposal?

% AGL is offering you 0.564 AGL Shares for each Alinta Share that you own.
This is on the same financial terms as Alinta’s Offer for AGL. By accepting
AGL's Offer you will have access to:

= AGL's scale and diversity of operations;
» AGL’'s strong future growth and development projects;
» AGL's comprehensive cost savings programs; and

= AGL's proven knowledge of operating an energy business in the eastern Australian
market.

<% After the merger with Alinta, AGL is proposing to implement a demerger to
create:

= AGL/Alinta Energy: Australia’s largest energy business to be run by Paul Anthony
(CEQ); and
= AGL/Alinta Infrastructure: Australia’s largest energy infrastructure business in

which an invitation is to be extended to Robert Browning to be CEO, Alinta's
current CEO.

Step 2: Post-Bid Demerger into
Step 1: Merger with Alinta AGL/Alinta Energy and AGL/Alinta
Infrastructure

-
™,

A3 =
5, \\’/’ 4.

$2.9 billion

$8.4 bitlion

$11.3 billlon

Note: Market capitalisations at 21 April 2006. Includes Alinta’s 19.9% interest in AGL. AGL has not made a decision as to how
it proposes to deal with Alinta's 19.9% stake in AGL.

1018913_11.doc page | 6

14




% The separate AGL/Alinta Energy and AGL/Alinta Infrastructure companies will:

= utilise both AGL’s and Alinta’s management and board expertise in their relevant

areas;
» be focussed and tailored to the growth, development and financial needs of the

separate energy and infrastructure businesses that will enable each company to
maximise shareholder value; and
* give you an opportunity to make separate decisions on your ownership in each of

the businesses:
o AGL/Alinta Energy -> designed to deliver sustainable growth; and
o AGL/Alinta Infrastructure -> designed to deliver stable cash flow yield.

AGL 1016913_11.doc page |7
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Key reasons to accept AGL’s Offer:

Size and Scale

/1) You will join AGL's existing shareholders in owning AGL,
Australia’s largest energy and infrastructure business and a
company with a truly national footprint

Upside Growth

f?\ You will share in AGL's exciting growth prospects, driven by
\__/ its high quality development projects

Enhanced Shareholder Value

,f;\ You will benefit from:

e forecast dividends per share of at least 88.7 cents for
2007; and

e strong forecast growth in AGL’s business

Savings and Synergies

f:\ You will share in the benefits of AGL’s cost savings
N programs as well as the synergies created by merging AGL
and Alinta

Combined Management Expertise

s) You will gain the proven expertise of AGL's board and
N management and retain the expertise of Alinta’s board and
management:

e AGL’s proven national energy market team; and
e the best of AGL’s and Alinta’s infrastructure teams

Focussed Business Model

If the demerger is implemented, you will benefit from a
: focussed business model, with specialised structures and
management teams tailored for the different growth,
business development and financial needs of AGL/Alinta
Energy and AGL/Alinta Infrastructure

AGL
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AGL'’s Offer has been structured efficiently so that:

= you should receive Australian capital gains tax rollover relief if you accept AGL’s
Offer; and

= you will not incur any brokerage costs in accepting AGL's Offer (unless you are a
Foreign Alinta Shareholder).

AGL
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iOverview of AGL’s Offer

Offer

AGL's Offer is for all of Your Alinta Shares.
AGL’s Offer is 0.564 AGL Shares for each of Your Alinta Shares.

Closing Date

AGL’s Offer is scheduled to close at 5:00pm (Perth time)/7:00pm
(Sydney time) on [ ] 2006, unless extended by AGL as
permitted by the Corporations Act.

When you
will receive
AGL Shares

If you accept AGL’s Offer, you will receive AGL Shares on the earlier of:
- 21 days after the end of the Offer Period; or

- one month after the day that:

- you have validly accepted AGL's Offer; and

- AGL's Offer has become unconditional.
If you accept AGL's Offer and are a Foreign Alinta Shareholder, you will
not receive AGL Shares; rather, the AGL Shares which you would
otherwise receive will be sold by a nominee on ASX within 30 days after
the end of the Offer Period and the proceeds of sale (less brokerage
and other sale expenses) will be paid to you in cash.

Brokerage

You will not pay brokerage if you accept AGL's Offer (unless you are a
Foreign Alinta Shareholder, in which case the proceeds you will receive
will be net of sale costs including brokerage).

Conditions

AGL's Offer is subject to the Defeating Conditions which are set out in
full in Section 9.8(a). These Defeating Conditions include requirements
that:

- at the end of the Offer Period, AGL has a relevant interest in more
than 90% (by number) of Alinta Shares;

- before the end of the Offer Period, AGL receives confirmation that
no action will be taken by the ACCC to intervene or seek to prevent
AGL’s acquisition of Alinta Shares;

- before the end of the Offer Period, all regulatory approvals are
obtained and no regulatory actions are current which may impede
AGL’s Offer;

- no materially adverse changes occur to Alinta’s financial position
between 13 March 2006 and the end of the Offer Period;

- Alinta does not enter into a material transaction between 13 March
2006 and the end of the Offer Period; and

- the S&P/ASX 200 Index does not fall below 4,500 on any trading
day.

AGL may choose to waive these Defeating Conditions. If the Defeating

Conditions are not fulfilled or waived by the date the Offer closes, then

AGL’s Offer will lapse.

How do I
accept AGL’'s
Offer?

See the inside front cover of this Bidder's Statement, as well as the
information on the enclosed Acceptance Form.

AGL 1016913_11.doc page | 10
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verview of AGL's Offer

Further If you have any questions in relation to AGL’s Offer or how to accept

information AGL’s Offer, please call the AGL Offer Information Line on 1800 824
522 (toll-free for calls made within Australia) or +61 2 8280 7012 (for
calls made from outside Australia) from Monday to Friday between
8.30am and 5.30pm (Sydney time).

Please note, as required by the Corporations Act, calls to these
numbers will be recorded.

AGL 1016913_11.doc page | 11
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Size and Scale

1 You will join AGL's existing shareholders in owning
AGL, Australia’s largest energy and infrastructure
business - a company with a truly national footprint

This section outlines the scale and diversity of AGL’s existing operations. The
merger of AGL and Alinta will further expand AGL's existing asset base and expand
its national portfolio of energy and infrastructure assets.

ACCEPT AGL'’s Offer to JOIN AGL, Australia’s largest energy and infrastructure
company.

Join Australia’s largest energy and infrastructure company

Under AGL’s Offer, Alinta Shareholders will receive shares in AGL, Australia’s
largest energy and infrastructure company which is almost three times the size of
Alinta in terms of market capitalisation.

AGL’s Offer will create a Merged Group with a market capitalisation of A$11.3
billion as at 21 April 2006.

—

Indicative size of the Merged Group (by market capitalisation)

"
-,

+ e =

e Y W /
. o pinte
$2.9 billion \.\k B ey
$8.4 billion e
$11.3 billion

' Includes Alinta’s 19.9% interest in AGL. AGL has not made a decision as to how it proposes to deal with
Alinta’s 19.9% stake in AGL.
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Did you know that AGL is Australia’s largest retail energy
business, serving around 2.8 million gas and electricity customer
accounts?

AGL's existing asset portfolio comprises Australia’s largest retail energy business,
direct gas and extensive generation ownership, and significant infrastructure
assets throughout Australia.

The merger of AGL and Alinta will further expand AGL’s national footprint and

provide shareholders with greater asset diversity and businesses with the scale
and market position for future growth.

AGL
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Accept AGL’s Offer to GAIN an interest in AGL’s diversified and
comprehensive asset portfolio and RETAIN an interest in Alinta’s asset
portfolio

The combined assets of AGL and Alinta — a unified national footprint

NAGL
Alinta
GL Retaif (NSW, Vic, SA, Qid) . Gas Supply Ownership

- %15 'million electricity

§ 5 . custorers’ PNG Upstream Gas Project

{%311.3‘m)l}ion gas Sydney CSM Project (50%)
icustomers

Gas Distribution Pipelines

Gas Distribution Networks

NSW gas distribution
network i

ACtewAGL Gas Network (50%)

AlintaGas Networks (74%)

Infrastructure Investments

Alinta Retail (WA)
0.5 million gas customers
5,004 million electridlty
customers

" TR

ATH (20%)

Dampier to Bunbury Natural
Gas Pipeline (20%)

Multinet (20.1%)

Electricity Distribution Networks

Victorian electricity
UED (34%) distribution network
- ActewAGL Electricity Network (50%)
Electricity Generation A

Pinjarra Cogeneration (WA) - 280MW Gas Transmission Pipelines

_______ B Australian Pipeline
. Trust (30%) N—

Asset Management

Agillty asset management

Asset Management Rt

ANS and APS

Electricity Generation

- 340MW of gas fired generation

- B45MW of hydro generation

- 690MW of brown caal generation

Cther contracted efectricity generatian
Wattle Point (SA) - 91MW
Cawse (WA) - 16MW

Source: AGL Annual Report 2005, AGL Demerger Booklet, Alinta Annual Report 2005 and company websites
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AGL will make major contributions to the Merged Group

Customer numbers Electricity generation capacity
(equity share)

' NAGL

R 849
2.8 miltion

: 1,782MW

Transmission and distribution
Networks
(equity share)

Gas supply ownership

Alinta
& 0%

720
A 40,335km

Source: AGL Annual Report 2005, AGL Demerger Booklet, Alinta Annual Report 2005 and company websites
Note: The respective equity share of AGL’s and Alinta’s interest in investments (e.g. APT, UED, Multinet,
DBNGP) have been reflected in the asset contributions.

AGL is committed to the important Western Australian market, and will seek to
maintain and strengthen Alinta’s customer and other shareholder relationships.
Following the merger, AGL intends to retain the Alinta brand name in the
Western Australian retail market.

Alinta Shareholders can be assured that AGL and Alinta will
endeavour to provide a level of service to Western Australian retail
customers that is equal to or better than current service standards

AGL 1016913_11.doc page {15
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Upside Growth

/;“\ You will share in AGL's exciting growth prospects,
driven by its high quality development projects

This section outlines AGL's history of developing assets, as well as its extensive
development projects that are planned for the future.

ACCEPT AGL’s Offer to SHARE in AGL’s exciting development projects and
retain exposure to Alinta’s planned projects.

AGL's growth strategy

AGL has reached its market position by pursuing internal growth, as well
as strategic acquisitions, to deliver attractive and sustainable returns for
shareholders.

A) Development projects

AGL has a strong history of successfully developing assets and new
business ideas which have consolidated AGL’s position as the largest
energy and infrastructure business in Australia

AGL 1016913_11.doc page | 16
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AGL's recent history of energy developments

1971

1980-1995

1981-1998

1986-1987

1998
1970

to 1998
2006

1999-2006

2000
2000

2002-2003

2005-2006

Design and initial development of Moomba-
Sydney Pipeline (1 309km)

Construction of Canberra‘s natural gas
distribution network leading to
formation of ActewAGL in 2000

Construction of pipeline laterals to
NSW regiona! centres (887km) which
were sold into APT in 2000

Construction of Alice Spring to Darwin
Pipeline and laterals (1,681km)

Construction and 70% interest in Qld of the
Ballera to Mt Isa pipeline (944 km)

Construction and ownership of NSW-Vic
interconnect pipeline (88km)

Development and construction of landfill
and biogas fuelled generation and
cogeneration projects in NSW, Vic, SA
and WA totalling 23MW

Formation of Agility

Cornerstone investor in the IPO of APT as owner

of transmission pipelines

Development of gas fired stations:
Hallett (180MW) in SA and Somerton
(150MW) inVic

FEED process for the proposed PNG
Australian Pipeline

Through Agility, AGL has
a national footprint with
substantial operations in
each state including WA

At 31 December 2005,
Agility had over $100m
of third party work in
addition to its work with
AGL and related parties

AGL's Offer provides Alinta Shareholders the opportunity to participate in AGL's

exciting future.

By ACCEPTING AGL's Offer, you will gain exposure to AGL's
exciting development projects, which have been carefully planned
to provide growth into the next decade

AGL
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Idenﬁﬁ}ed_ Growthin Victoria, New South Wales and South Australian gas and electricity retaf bases
wih -

| Grawth in Victoria and New South Wales gas and electricity distribution notworks

VUV

& GrowthinAgility electricity, gas and water asset managemsent and services

Hallett wind power generator 95MW (SA) 52T
& (1megawatt Is enough slectridty to
in progr 5. power 780 avernge homes)
s Sydney coal seam methane gas project

Proposed PNG Australian Pipeline Project ~ the largest pipeline project in Australia e >

Bogong 130MW (V<) and WestKiewa 700>
12MW {Vic) hydro power gengrators

Halett gas power generatar exponsion 250MW (SA)>

Townsville gas power gencrator 370MW (Qid) = e e R >

PNG Upstream Gas Project

Bluff 45MW (SA) wind power g

Doflar 78MW (Vic) and Macarthur 330MW (Vic) wind power ¢ (3 o BRI T >
Leafs Gully Stage 1 300MW (NSW) and Stage 2 SOOMW (NSW} power g 3 Cn >
Sydney water recycling project e o T R

Note: Projects described as “In progress” have either commenced construction or been scheduled to commence
construction, or in respect of which AGL has committed significant resources to its development.
Projects “in development” have been granted a number of the required approvals, but have not yet been
scheduled for construction. The financial viability of these projects continues to be assessed.
Projects in the “planning stage” are currently being assessed for shareholder value. For more detailed information
on the status of AGL’s development projects, see Section 1.5(iv).

The timing and cost of developing these projects will depend on the commercial circumstances existing at the
relevant time. Sufficient detailed work has not yet been completed to accurately forecast the cost and commercial
benefit of developing all these projects. Accordingly, there is no certainty that these projects will reach completion.

The proposed PNG Australian Pipeline and the PNG Upstream Gas
projects provide an opportunity to deliver a new and substantial
source of natural gas to Australia into the future
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B) Strategic energy business acquisitions

As well as AGL’s development projects and internal growth, AGL has actively
participated in industry consolidation having acquired and successfully integrated
several significant energy businesses into its portfolio over the last decade or so.

Energy business acquisitions by AGL

PNG Upstream
1995 Initial acquisition of 50% stake in Solaris \ Gas Project 2006
electricity retail and distribution business (10% ownership)
(Vic) remaining 50% acquired in 1999
1998 Acquisition of Gas Valpo (Chile)
2000 Acquisition of ETSA electricity
retail business (SA)
2000 Formation of ActewAGL

2002 Acquisition of Pulse gas and
electricity retail business (Vic}

2004 Acquisition of 32 5% interest in Loy

Yang A power station and coal mine Sydney CSM Project

v iC) 2005
(50% ownership)
2005 Acquisition of 50% interest in Sydney ETSA - 2000
coal seam methane Project Legend: \
2005 Acquisition of Southern Hydro ® Upstream U ActewAGL - 20001
generation assets (Vic, SA, NSW) b Retail Pulse - 2002 Loy Yang A - 2004
W Generation Salaris - 1995 (32.5% ownership)

2006 Investment in PNG Upstream

Southern Hydro - 2005
Gas Project {(10%)

It is expected that the Merged Group will be well positioned to participate in any
further deregulation and privatisation of energy and infrastructure businesses
currently owned by government.

AGL's strategy of securing energy supplies

AGL's planned development projects would not only provide shareholders with

growth prospects, but also aim to secure the future energy to supply to retail
customers.

AGL's strategy to secure energy supply

Generation capacity: = E i w4 | Customers:

- Brown coal E - 1.5 million accounts
- Hydro
- Gas

Electricity sales 2005:
- 22,279GwWh

™! Direct ownership
interests in gas
supply:

- PNS Upstream Gas 5 " y
Project (50%) mana : - " ggg"s?‘ gas sales
- Sydney CSM (50%)
- HC Extractlons

Customers:
am - 1.3 million accounts

- 173P)
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Continued access to Alinta’s development projects

You will continue to retain an interest in Alinta’s planned development projects
which are primarily in WA, including:

o the proposed generation units to be constructed in conjunction with Alcoa;

e stages 4 and 5 expansion of the Dampier to Bunbury Natural Gas Pipeline.

By ACCEPTING AGL’s Offer you will GAIN exposure to AGL's
development projects
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Enhanced Shareholder Value

You will benefit from:

73N e forecast dividends per share of at least 88.7 cents
for 2007%; and

¢ the strong forecast growth in AGL’s business.

This section explains that AGL’s Offer has forecast dividends for 2007 of at least
88.7 cents per sharel.

By ACCEPTING AGL’s Offer, you will GAIN from these dividend payments and
the strong forecast in growth of AGL’s business.

Under AGL’s Offer, you will receive 0.564 AGL Shares for each Alinta Share that
you own.

Dividends per share in 20071

Under AGL's Offer, it is forecast that you will receive dividends per share in 2007
of at least that which you would have received under Alinta's Offer for AGL (if
successful).

2007 Dividends per share®

100.0
90.0 88.7
80.0
AGL's dividend forecast is for
vear ending 30 June 2007.
Alinta’'s dividend forecast is
for year ending 31 December
2007. AGL's forecast
dividend would be payable

approximately 6 months

70.0

60.0

50.0

40.0

cents per share

30.0

20.0

10.0

earlier.
a.0 - S
Alinta Offer for AGL AGL Offer for Alinta
Source: For Alinta’s Offer, Alinta’s Bidder’s Statement (Section 5). For AGL's Offer, Section 5.5 of this Bidder's
Statement.
1. Subject to the assumptions set out in Section 5.
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AGL has forecast strong underlying business growth

Earnings before interest, tax, depreciation and amortisation (EBITDA) is an indicative
measure of a company’s cash flow, which can be used to fund further growth and the
payment of dividends.

Benefit of AGL’s higher growth forecasts in EBITDA (2006 to 2007)

Growth of 24.4%

1,400 _—r AGL has a higher forecast

LS than Alinta for growth in
EBITDA on a stand alone
basis over the years 2006 to
2007. By ACCEPTING AGL's
Offer, you will benefit from
AGL'’s strong underlying
business growth

1,200

1,000

800
Growth of 10.6%
600

EBITDA ($m)

400

200

0

Alinta AGL

Source: For Alinta, Alinta’s Bidder’'s Statement (Section 5). For AGL, this Bidder's Statement in Section 5.5.
Note:

o Alinta, stand alone forecasts are based on a 31 December year end

o AGL's stand alone forecast is on a 30 June year end

AGL
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Savings and Synergies

~ You will share in the benefits of AGL’s cost savings
\4/ programs as well as the synergies created by merging
AGL and Alinta

This section explains the cost savings programs that AGL has for its business, and
the synergies expected from the merger of AGL and Alinta.

ACCEPT AGL’s Offer to SHARE in the benefits of AGL’s cost savings and the
synergies created by merging AGL and Alinta.

AGL'’s cost saving programs will be a key driver of future profit
growth

Forecast profit growth will be further driven by cost savings initiatives which
have already been identified by AGL.

AGL has in place comprehensive projects to drive costs down, such as
rationalising energy billing systems and processes. AGL has projected total cost
savings of $75 - $90 million per year to be achieved within the next three to five
years.

AGL's forecast annual cost savings

B $20 million per annum from 2008
onwards and without capital
$50-$60 million! _ spend
IT systems development savings
of $30 to $40 million per annum
from 2008 onwards?

[

$15 to $20 million per annum
forecast by 2009 from
$15-$20 million3 productivity improvements,
property and site rationalisation
and labour reductions

B $10 million from 2008 onwards as
a result of IT efficiencies when
. the energy and infrastructure
4
$1° million businesses are separated

Notes:

1.
2.
3.
4.

These costs savings were identified by AGL.

The IT savings require an initial outlay of $80-$100 million.

These cost savings were identified by Agility Management.

These cost savings of corporate overheads were determined by AGL as part of the Original AGL
Demerger.

AGL

1016913_11.doc page | 23

31




You will benefit from the synergies expected from merging AGL
and Alinta

You will receive the benefit of synergies from merging AGL and Alinta. These are

expected to primarily come from AGL/Alinta Infrastructure, with some corporate
synergies.

AGL's forecast annual synergies

$25 to $30 million per annum is
forecast to be saved in AGL/Alinta
$£25-$30 million Infrastructure

&AGL $15 million of corporate costs are

forecast to be saved
/Alinta $15 million

By ACCEPTING AGL’s Offer you will SHARE in the benefits of AGL's
cost savings and the synergies from merging AGL and Alinta

AGL
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Combined Management Expertise

5 i You will gain the proven expertise of AGL’s board and
management and retain the expertise of Alinta’s board
and management:

« AGL’s proven national energy market team; and
« the best of AGL’s and Alinta’s infrastructure teams

This section outlines the proven experience of AGL's board and management in
operating an energy business in the National Electricity Market.

ACCEPT AGL's Offer to GAIN the proven expertise of AGL’s board and
management and retain the expertise of Alinta’s board and management.

Did you know that AGL has had over 150 years of experience in
the Australian energy industry and has operated in the National
Electricity Market since its foundation in 1998?

Managing a retail business in the National Electricity Market

The National Electricity Market is an electricity market linking the eastern
Australian regions, through which AGL currently supplies electricity to around 1.5
million customer accounts. Western Australia is not connected to the National

Electricity Market.

The Australian electricity market - in perspective

Waestern Australian market National Electricity
Market

Alinta NAGL

Operating in the National Electricity Market is risky without a comprehensive
market understanding of the interdependencies between:
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o the electricity demand of retail customers which varies with the weather;

wholesale prices which change every 30 minutes although retail prices
charged to customers are fixed;

o the ownership of generation capacity;

o risks arising from physical failure of transmission power lines between
States which sometimes means power failures; and

o the implementation of appropriate risk management strategies.

v AGL is an EXPERIENCED energy operator, with substantial skill in
managing wholesale energy exposures and generation capacity

¥’ AGL has approximately 2.8 million gas and electricity customer accounts,
about five times that of Alinta

¥"  AGL has an interest in or owns over 18 times Alinta’s generation output in
the National Electricity Market

Accept AGL's Offer to GAIN the benefit of the proven experience of
AGL’s board and management in running an energy business in the
National Electricity Market

AGL's energy business - in perspective

AGL’s energy business represents 63% of AGL’s earnings’, and generates around
nine times the earnings (before interest, tax, depreciation and amortisation) of
Alinta’s energy business based on 2007 forecasts.

AGL and Alinta energy businesses - relative contributions
(by FY2007 forecast EBITDA)

Infrastructure
and other

37%
$441m

Infrastructure
and other
$190m
1%

Alinta
EBITDA: $269m

NAGL

EBITDA: $1198m

Source: Forecasts from Alinta’s Bidder’s Statement have been calendarised to financia! year ending 30
June 2007 and AGL forecasts used are those included in Section 5.5 of this Bidder’s Statement.

i Energy includes gas and electricity sales, generation and upstream interests. AGL’s contracted
generation and AGL's Agility asset management business (excluding the APT contract) are included in
Infrastructure. Similarly, Alinta’s asset management business and Alinta’s power generation (WA
cogeneration units) are included in Infrastructure. Other EBITDA as disclosed in Section 5 of Alinta’s
Bidder’s Statement has been allocated 30% and 70% to Energy and Infrastructure respectively. The
above excludes any dividends that Alinta may receive from its interest in AGL.

AGL
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AGL’s customer base - in perspective

AGL is the manager of approximately 2.8 million customer accounts in the
National Energy Market. This is the largest retail energy customer base in
Australia.

AGL customer account numbers - in perspective

2.8 million

AGL is Australia’s largest
clectricity retail energy business
serving approximately 2.8
million gas and electricity
customer accounts, around
five times that of Alinta’s

1.5 million

0.001 million

1.3 million N
electncltyl

gas

NAGL|

Source: AGL and Alinta 2005 Annual Reports

0.5 mitlion
gas

Alinta

AGL's generation capacity - in perspective

AGL has a large generation portfolio in the National Electricity Market. This is a
result of a successful strategy to develop and grow generation capacity. AGL is
planning to invest in further generation developments over the next five years.

AGL vs Alinta generation capacity (MW) in the National Electricity Market

Total
3,8B6MW

P AGL has a large generation
| enang stage | capacity in the National
BTG Electricity Market and plans
- to more than double the size
et of this portfolio in the next

four years

In progress asMw

Now S4MW
S— SRR ...
Alinta

Source: AGL Demerger Booklet and Alinta Annual Report 2005.

Note: AGL generation includes 32.5% (equal to 689MW) of Loy Yang A. AGL is not involved in the dispatch and
trading of Loy Yang A’s capacity. Alinta has only an indirect interest in the Bairnsdale power station in
Victoria (94MW) through its 20% interest in AIH. Alinta is responsible for dispatch from this power station
under a tolling arrangement with AIH.
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AGL's Proposal - a true merger

AGL proposes to provide shareholders the benefit of the combined skills of AGL's
and Alinta’s existing board and management, by deploying them according to
their areas of expertise and experience.

It is proposed that the interim board of AGL/Alinta (pre-demerger) consist of six
AGL Directors and four Alinta Directors.

Following the merger, AGL proposes to seek AGL shareholder approval and the
approval of the Court to demerge AGL/Alinta into two major listed companies,
AGL/Alinta Energy and AGL/Alinta Infrastructure. For further details see Section
4.3,

The CEO of AGL/Alinta Energy will be Paul Anthony and an invitation is to be
extended to Robert Browning, Alinta's current CEO, to be the CEO of AGL/Alinta
Infrastructure.

Proposed corporate governance under AGL’s Offer

Before Proposed Demerger After Proposed Demerger

NAGL
/Alinta
AGL/Alinta AGL/Alinta
Energy Infrastructure
CEO: CEO role proposed
Paul Anthony to be offered to:

Robert Browning

Shareholders in AGL/Alinta will have the benefit of:

» AGL’s proven board and management expertise in operating in the National
Electricity Market;

» AGL’s and Alinta‘s board and asset management skills in operating infrastructure
businesses; and

= Alinta's management skills and knowledge in operating in WA.
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Focussed Business Model

If the demerger is implemented, you will benefit from
~ a focussed business model, with specialised structures
w and management teams tailored for the different

growth, business development and financial needs of

AGL/Alinta Energy and AGL/Alinta Infrastructure

This section explains AGL’s proposed demerger and the benefits of the AGL model
compared to that proposed by Alinta.

By ACCEPTING AGL's Offer, you will SHARE in the benefits of AGL’s demerger
proposal (if implemented) and business structure.

If the demerger of AGL/Alinta is approved by its shareholders and the Court, it
will create two major listed companies, AGL/Alinta Energy and AGL/Alinta
Infrastructure which will be of similar size, and like AGL, are expected to be in
the S&P/ASX 50 Index.

Like AGL, AGL/Alinta Energy and AGL/Alinta Infrastructure are
expected to enter the S&P/ASX 50 Index

Proposed asset allocation between
AGL/Alinta Energy and AGL/Alinta Infrastructure!

AGL Alinta AGL Alinta
Shareholders Shareholders Shareholders Shareholders

~70% ~30% ~70% ~30% |

[BAGL

M AGL]
SAlinta £ AMimea I'
AGL/Alinta Energy lrefaLs/t‘:ulcnt?re
e 2 A

« Company expected to be in the S&P/ASX 50 Index + Company expected to be in the S&P/ASX 50 Index
* Largest Australian retail energy company » Largest energy utility/infrastructure owner in Australia
+ Paul Anthony to be CEQ + Invitation extended to Robert Browning to be CEC

Notes:

1. Under this proposal, AGL's interest in APT and the proposed PNG Australian Pipeline Project will form part of
AGL/Alinta Energy. This is consistent with draft undertakings provided by AGL to the Australian Competition
and Consumer Commission.

AGL 1016913_11.doc page | 29

37




/Alinta

NAGL

Key strengths of AGL/Alinta Energy and AGL/Alinta
Infrastructure

AGL/Alinta Energy

AGL/Alinta Infrastructure

v Size: AGL/Alinta Energy will be Australia’s
largest energy retailer with approximately
3.3 million customer accounts

v Asset management: AGL/Alinta Energy
will have the benefit of AGL’s proven
management and Board in continuing to
operate the retail merchant energy business
after the proposed demerger

v Growth: AGL/Alinta Energy will be well
positioned to capture growth opportunities in
Eastern and Western Australia

v Integrated business: AGL's planned
developments in upstream power generation
and gas supplies will further enhance its
integrated energy strategy

v Appropriate capital structures: An
efficient capital structure will provide a low
cost of capital and increased competitiveness
in pursuing growth opportunities

v Strong brands: AGL and Alinta brands will
continue to be used in their home markets

AGL/Alinta Energy will focus on delivering
sustainable growth in earnings per share and
total shareholder returns

v Size: AGL/Alinta Infrastructure will be
Australia’s largest energy
utility/infrastructure company, specialising in
the ownership, management and operation
of energy infrastructure

v Asset management: The merger of
Agility and Alinta Network Services will
create a best-in-class asset management
business that will operate AGL
Infrastructure’s assets as well as provide
services for existing and new third party
customers

v Growth: AGL will continue to deliver
growth from a portfolio of development
projects expected to facilitate strong cash
flow growth

v Appropriate capital structures: An
efficient capital structure will provide a low
cost of capita!l and increased competitiveness
in pursuing growth opportunities

AGL/Alinta Infrastructure will focus on
delivering consistent cash flow growth and
maximising distributions to shareholders

AGL
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AGL's proposal provides substantial benefits when compared to
the business structure proposed by Alinta

As you may know, Alinta has made a takeover offer for AGL. AGL agrees that
there are strategic benefits in combining the businesses, but believes AGL’s
proposal provides a structure that will better support growth, business
development and financial stability.

AGL’s proposed structure will create significant long term value
for both Alinta and AGL Shareholders

AGL's Proposal vs the Alinta Proposal
NAGL

Alinta

AGL and Ahnta Dlrectors and
”management will be deployed
'ﬂaccordmg to: therr expertls”' and
expenence i i

" ¥ Alinta has little experience operating
in the highly competitive National
Electricity Market

1 % Alinta has an alliance agreement

1 with AIH which provides AIH with
preferential rights over infrastructure
assets that Alinta may wish to
acquire or divest

+ & Alinta proposes that the energy
business retains 20% of the
infrastructure business

1 & The infrastructure business may
therefore not be free to operate
independently of the energy business

~} % Shareholders would not be able to
4  access a pure energy company
exposure

1 ¥ Proposed that infrastructure will pay
management and operating fees to
energy

mdependent strategic an Fnahcaa!»-

1 % potential impediment to growth of
infrastructure as it is another “cost”
to the business

In contrast to AGL’s demerger plans, Alinta’s Offer includes a
potential conflict of interest between AIH and the growth prospects
for AGL's infrastructure business
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Positive market reaction

AGLl's trading performance on the ASX in the last six months has been driven by
the Original AGL Demerger proposal announced on 31 October 2005 and the
subsequent release of significant information to the market including the Hallett
development project, the acquisition of the 10% interest in the PNG Upstream
Gas Project, and AGL’s cost saving projections.

AGL share price performance post-announcement of Original AGL Demerger

proposal
13 March 2006
- AGL Merger Offer
announced in conjunction
20.00 with disclosure of substantial
cost savings
31 Janvary 2006
19.00 - Hallett Wind Farm announced
31 October 2005 T
18.00 -~ Original AGL Demerger
Announcement 20 March 2006
- Southern Hydro Acquisition - Alinta announces formal
17.00 takeover offer
@
~— 21 February 2006
8 ~ Alinta announces proposal ta
E 16.00 take over AGL
2
B 13 February 2006
@ 15.00 - AGL Scheme Booklet
3 . 16 January 2006 released
< - Agreement to acquire 10%
PNG Upstream Gas Project
- $4.5bn, 1,500P] PNG Gas
14.00 Purchase Agreement signed
13.00
Oct-05 Nov-05 Dec-05 Bn-06 Feb-06 Mar-08 Apr-06
Source: AGL

The market has recognised the merits in the Original AGL
Demerger proposal. If you ACCEPT AGL's Offer and the demerger
is implemented, you will SHARE in these benefits as a shareholder

in the merged AGL/Alinta
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What you should do:

\
L1 ) Read this Bidder’s Statement

f?§ Read the target statement to be provided
\%».M‘“ﬁ by Alinta

N Consult your broker, financial or other
i\ijé professional adviser if you are in doubt as
~—"  to what action to take

"4 ACCEPT AGL's Offer by filling in and
-~ returning the enclosed Acceptance Form
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Frequently Asked Questions
What is the Offer?

You are being offered AGL Shares for Your Alinta Shares on the terms and conditions set out in
Section 9. The Offer is 0.564 AGL Shares for each of Your Alinta Shares.

As an example, if you own 1,000 Alinta Shares and you accept the Offer, you will, subject to the
terms of the Offer, receive 564 AGL Shares in exchange for Your Alinta Shares (assuming that
the Offer becomes, or is declared, unconditional).

What is the value of the Offer?

You can calculate the implied value of the Offer per Alinta Share at any time by multiplying the
AGL Share price on ASX by 0.564.

What choices do | have as an Alinta Shareholder?
As an Alinta Shareholder, you have the following choices in respect of Your Alinta Shares:
accept the Offer before the end of the Offer Period;

sell Your Alinta Shares on ASX (provided that you have not previously accepted
the AGL Offer for Your Alinta Shares); or

do nothing.
How do | accept the Offer?
To accept the Offer:

() if Your Alinta Shares are held in an issuer sponsored holding (Securityholder Reference
Number beginning with “I”}), complete the enclosed Acceptance Form in accordance with
the instructions on it and return it in the enclosed envelope or to an address on the
Acceptance Form; or

(i)  if Your Alinta Shares are held in a CHESS Holding (Holder {dentification Number
beginning with “X”), either contact your Controlling Participant (usually your broker) and
instruct them to accept the Offer on your behalf, or complete the enclosed Acceptance
Form in accordance with the instructions on it and return it in the enclosed envelope or to
an address on the Acceptance Form.

Can | accept the Offer for part of my holding?

No, you cannot accept for part of your holding. You may only accept the Offer for all of Your
Alinta Shares.

When does the Offer close?

The Offer is scheduled to close at 5:00pm Perth time/7:00pm Sydney time on { ]
2006, unless extended.

The Offer can be extended at AGL’s election or otherwise in accordance with the Corporations
Act. You will receive written notification of any extension as required by the Corporations Act.
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When will | receive AGL Shares?

If you accept the Offer, unless you are a Foreign Alinta Shareholder, you will be allotted the
AGL Shares to which you are entitled no later than the earlier of;

one month after the Offer is validly accepted by you, or if the Offer is still subject to
a Defeating Condition when accepted, one month after the Offer becomes
unconditional; and

21 days after the end of the Offer Period.

You should also read Section 9.9 which contains further information about AGL's abligations to
provide the consideration under the Offer.

Will | need to pay stamp duty or brokerage if | accept the Offer?
You will not pay any stamp duty on accepting the Offer.

If Your Alinta Shares are registered in an issuer sponsored holding in your name, you will not
incur any brokerage in connection with your acceptance of the Offer.

If Your Alinta Shares are in a CHESS Holding or you hold Your Alinta Shares through a bank,
custodian or other nominee, you should ask your Controlling Participant (usually, your broker) or
the bank, custodian or other nominee whether it will charge any transaction fees or service
charges in connection with your acceptance of the Offer.

If you are a Foreign Alinta Shareholder, the proceeds of sale of the AGL Shares to which you
would otherwise become entitled as a consequence of accepting the Offer will be paid to you
net of sale costs, including brokerage (see Section 9.10).

What if | am a Foreign Alinta Shareholder?

If you are a Foreign Alinta Sharehoider then you wili not be entitled to receive AGL Shares on
acceptance of the Offer. If you are a Foreign Alinta Shareholder and you accept the Offer, you
will receive the net cash sale proceeds of the AGL Shares which you would otherwise have
received.

AGL retains a discretion to declare that certain foreign Alinta Shareholders are not Foreign
Alinta Shareholders for the purpose of the Offer. See Section 9.10 for further information.

What are the tax consequences if | accept the Offer?

Section 7 describes the major tax implications for you if you accept the Offer. Among other
things, Section 7 discusses the Australian capital gains tax (CGT) rollover relief that you will be
eligible for if you are an Australian resident for tax purposes and AGL acquires more than 80%
of the Alinta Shares under the Offer (note that the Offer is conditional on AGL having a relevant
interest in more than 90% (by number) of Alinta Shares by the end of the Offer Period).

What happens if | do not accept the Offer?

If you do not accept the Offer and AGL acquires more than 90% (by number) of the Alinta
Shares and the other Defeating Conditions are fulfilled or waived, AGL intends to proceed to
compulsorily acquire Your Alinta Shares. If this occurs, you will be allotted AGL Shares at the
end of the compulsory acquisition process. f AGL proceeds to compuisory acquisition, you will
receive AGL Shares sooner if you accept the Offer.
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Can | sell the AGL Shares | receive from accepting the Offer on the market?

Yes. Once you receive AGL Shares from accepting the Offer, you will be able to sell them on
ASX.

What are the Defeating Conditions of the Offer?

The Offer is subject to a number of Defeating Conditions which are set out in full in Section
9.8(a). If the Defeating Conditions are not fulfilled or waived by the date the Offer closes, the
Offer will lapse.

In summary, the Defeating Conditions include requirements that:

at the end of the Offer Period, AGL has a relevant interest in more than 90% (by
number) of Alinta Shares;

before the end of the Offer Period, AGL receives confirmation that no action will be
taken by the ACCC or Australian Competition Tribunal to intervene or seek to
prevent AGL's acquisition of Alinta Shares;

before the end of the Offer Period, all regulatory approvals are obtained and no
regulatory actions are current which may impede the Offer,

between 13 March 2006 and the end of the Offer Period, no event occurs or is
announced which has a material adverse effect on the assets and liabilities,
financial position and performance, profitability or prospects of Alinta and its
subsidiaries taken as a whole;

Alinta does not conduct a material transaction between 13 March 2006 and the end
of the Offer Period; and

the S&P/ASX 200 Index does not fall below 4,500 on any trading day.

For a detailed description of these Defeating Conditions, please refer to Section 9.8(a).
What happens if the Defeating Conditions are not fulfilled or waived?

If the Defeating Conditions are not fulfilled or waived by the date the Offer closes, the Offer will
lapse. This means that the Offer will not proceed, you will retain Your Alinta Shares (unless you
self them on ASX), you will not receive AGL Shares and AGL wiil not be able to implement its
intentions for the Merged Group set out in Section 4.

Further information?

If you have any questions in relation {o this document, the Offer or how to accept the Offer,
please call the AGL Offer Information Line on 1800 824 522 (toll-free for calls made within
Australia) or +61 2 8280 7012 (for calls made from outside Australia) from Monday to Friday
between 8:30am and 5:30pm (Sydney time). Please note that, as required by the Corporations
Act, calls to these numbers will be recorded.

AGL
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1 Profile of AGL Group
1.1 Overview of AGL

AGL has been in the Australian energy industry since 1837. AGL began as a privately
owned gas utility in New South Wales and since then has built an extensive energy
business across Australia. Today, AGL is the largest Australian energy and infrastructure
company. ltis also Australia’s largest energy retailer by customer account numbers. it
directly sells gas and electricity to approximately 2.8 million energy customer accounts, of
which more than one million are dual fuel accounts. Through its interests in ActewAGL
{50%) and Elgas (50%), Australia’s largest LPG distributor, there are more than 550,000
additional gas, electricity and LPG accounts across Australia. AGL has an extensive
portfolio of wholly and partly owned investments in energy infrastructure, infrastructure
management and other energy businesses.

AGL’s business involves:
buying gas and electricity from gas producers and electricity generators;
supplying gas and electricity to customers via gas pipelines and power lines;

owning and investing in power generation plants, gas development and production
assets and electricity and natural gas distribution networks;

selling a wide range of energy products and services; and

designing, constructing, operating, maintaining and managing energy infrastructure
through Agility, its wholly owned infrastructure management business.

AGL has offices and businesses in every Australian state and territory and as at the date
of this Bidder's Statement has about 3,500 employees. AGL’s head office is in Sydney.

As at the date of this Bidder's Statement, AGL's market capitalisation is approximately
$8.4 billion, ranking it the 27" largest entity on ASX. AGL is included in the S&P/ASX 50
Index and most other key market indices.
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Figure Overview of AGL’s growth

1837: The Australian Gas Light Company
established in Sydney - Australia's
first energy company

Organic growth of Sydney gas market and
acquisition of regional NSW gas markets

1876-94: Development and acquisition of
regional NSW and ACT gas markets

1986-87: Construction and interest in Alice
Springs to Darwin pipeline (NT).

1994: Acquisition of initial 51% interest in
Moomba to Sydney Pipeline (NSW)

1997-98: Construction and 70% interest
in Ballera to Mt Isa Pipeline (Qld)

1998: Acquisition of initial 28% interest in
Goldfields Gas Pipeline (WA)

1998: Construction and ownership of
NSW-Vic interconnect pipeline

1998: Selection of AGL/Petronas to
develop PNG Australian Pipeline

2000: Launch of APT, owner of
transmission pipelines

2001-02: Development of Hallett (SA) and
Somerton (Vic) power stations

2004: Acquisition of 32.5% interest in
Loy Yang A Power Station and
adjacent coal mine (Vic)

2005-06: FEED process for PNG
Australian Pipeline

1.2 AGL’s principal activities

1871:

1957:

1971:

1976:

1984:

1988:

1995:

1998:
1998:

AGL listed

Formation of LPG business - Portagas

Design and initial development of
Moomba to Sydney pipeline (NSW)

Introduction of natural gas to NSW

Formation of Elgas

Acquisition of 85% interest in the
Roma to Brisbane Pipeline (Qld)

Acquisition of Solaris, Victorian electricity
retail and distribution business

Acquisition of Gas Valpo (Chile)

Acquisition of Cawse cogeneration
plant (WA)

: Formation of Agility
: Formation of ActewAGL
: Acquisition of ETSA, electricity

retail business (SA)

1 Acquisition of Pulse, Victorian

gas and electricity retail business

: Acquisition of 50% interest in

Sydney CSM Project

: Acquisition of Southern Hydro

generation assets (Vic, SA, NSW)

: Acquisition of 10% interest in

PNG Upstream Gas Project

As at the date of this Bidder's Statement, AGL's principal activities are as follows:

(a) NSW gas distribution network

AGL’s NSW gas distribution network comprises 23,541 km of gas distribution pipes
transporting natural gas for a number of energy retailing organisations and major end
users. Through this business, AGL distributes gas throughout Sydney, Newcastle,
Wollongong and over 20 major centres in NSW. At 30 June 2005, the gas network in
NSW served approximately 950,000 end users, with consumption during the financial

year of approximately 96 PJ.

The NSW gas network derives revenues primarily from distribution tariffs charged for
transporting gas and is subject to the economic regulatory regime established under the
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Gas Pipelines Access Law (including the third party access code). Economic regulation of
the NSW gas network is currently the respansibility of IPART. The current regulatory
period for the network commenced on 1 July 2005 and extends until 30 June 2010.

Figure NSW gas network

(b) Victorian electricity distribution network

AGL’s electricity distribution network is one of five networks in Victoria. As duplication of
electricity networks is generally uneconomic, distributors’ service areas do not commonly
overlap. The AGL Victorian electricity network service area covers 950 square kilometres
in the central west to north west area of greater Melbourne and includes approximately
8,112 km of overhead and 2,173 km of underground high and low voltage lines, cables
and services.

The Victorian electricity distribution network derives revenues primarily from regulated
tariffs. Economic regulation of this network is currently the responsibility of the ESC. The
current regulatory period for the Victorian electricity network commenced on 1 January
2006 and extends to 31 December 2010.

AGL
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Figure Victorian electricity distribution network

(c) Agility

Agility is an energy and utility infrastructure management and services company. It was
formed in 2000 as the infrastructure services arm of AGL, with a view to expanding its
expertise to the external market. Agility was formed from AGL's own internal operations
business unit and draws on AGL’s many years of experience in the energy infrastructure
industry. Agility has since been successful in growing its external client base and has
achieved an average annual growth in EBIT over the last three financial years of more
than 10%.

Agility offers a wide range of commercial and engineering services to owners of electricity
and gas transmission and distribution assets and of water and wastewater infrastructure
assets. These services cover the full life-cycle of assets from feasibility studies to
planning, construction, management, operation, maintenance and de-commissioning.
Agility currently manages and services AGL's NSW gas network and Victoria’s electricity
network, APT's gas transmission assets and ActewAGL's gas networks. Agility has also
been assisting with the front end engineering and design (FEED) work on the PNG
Australian Pipeline. At present, Agility manages and/or services nearly 10,000 km of gas
transmission pipelines — more than any other pipeline operator in Australia.

In addition, Agility has (together with Veolia Water Australia) recently been shortlisted for
a significant water recycling project in Sydney's western suburbs. The project is expected
to become one of the largest industrial water recycling schemes in Australia.

Agility’s primary market comprises owners of regulated energy assets. Agility also
provides services to third party (non-AGL) clients and has an extensive client base across
Australia.
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Goldfields Gas Transmission

Figure Agility’s clients
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(d) Retail Energy

Retail Energy retails natural gas, electricity and energy-related products and services to
Australia’s largest retail customer base, comprising approximately 2.8 million energy
customer accounts, of which more than one million are dual fuel accounts. These
customers are located in NSW, Victoria and South Australia.

AGL offers a range of energy related services to residential and small commercial
customers including:

. AGL Energy Shops: 53 branded dealers (that is, 17 franchisees and 36 agents)
throughout NSW, regional Victoria, South Australia, and the ACT (under the
ActewAGL brand), which provide customers with a range of heating, cooling, hot
water and cooking appliances, expert advice, sales and installation;

. AGL Assist: operating in metropolitan areas of NSW, Victoria, South Australia,
and the ACT (under the ActewAGL brand), AGL Assist offers customers gas and
electrical repairs, installations and maintenance including emergency hot water
repair or replacement; and

. AGL Green Choice products and services: AGL sells Green Energy, that is,
electricity from new renewable generation sources that are certified by the National
Green Power Accreditation Steering Group. AGL also offers a “carbon neutral”
abatement electricity product, AGL Green BalanceT_M. In addition, AGL promotes
energy efficient and environmentally friendly products and services such as the
award winning Cent-A-Meter which helps customers monitor consumption and
costs of energy in their home or business.

AGL's Retail Energy division also supplies gas, electricity and specialised energy related
services to large energy consumers, typically commercial and industrial businesses, in
NSW, Victoria, South Australia and Queenstand.

AGL
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Figure Energy Sales
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(e} Merchant Energy

Merchant Energy manages AGL's wholesale energy portfolio and retails gas, electricity
and renewable energy to its major industrial and commercial business customers, as well
as other retailers.

The division focuses on optimising AGL's wholesale energy portfolio via a mix of
contracts, financial hedges and physical assets to ensure AGL continues to offer
diversified and market competitive energy supplies into the future.

Merchant Energy is responsible for managing AGL’s portfolio of power generation plants.
These power plants are predominantly situated in the regions where AGL's retail
customers are located. Assets include the Cawse generation plant in Western Australia,
peaking plants at Somerton in Victoria and Hallett in South Australia, which support
AGL’s retail customers and AGL's renewable generation portfolio, and AGL’s 32.5%
economic interest in the Loy Yang Power Partnership (LYP) which owns the Loy Yang A
Power Station (LYA) and its adjacent coal mine AGL's renewable generation portfolio,
consisting of 11 hydro electric generating schemes in Victoria and NSW, the Wattle Point
wind farm in South Australia and landfiil gas or biogas facilities in NSW, Victoria,
Tasmania and Western Australia, also generate green products (such as Renewable
Energy Certificates) which are used by AGL or sold to third parties.

AGL
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Merchant Energy operates in the complex and highly sophisticated National Electricity
Market (NEM) which comprises the interconnected regions of NSW, the Snowy region,
Victoria, Queensland, South Australia and Tasmania.

The NEM operates on the world’s longest interconnected power system — from Port
Douglas in Queensland to Port Lincoln in South Australia — a distance of more than 4,000
km. Up to $7 billion of electricity is traded annually in the NEM to meet the demand of the
almost eight million end-use customers. The NEM spot market is one of the most volatile
commodity markets in the world where the spot price of electricity at any particular
half-hour trading interval can vary between -$1,000 per MWh to $10,000 per MWh.

AGL has developed the expertise and experience to manage the complexity and volatility
of the NEM. AGL has a deep understanding of the electricity derivative market, physical
electricity markets, customer consumption patterns, participant behaviours based on
market/contracting, regulations that govern the NEM to ensure compliance, risk
management, establishment of networks with suppliers, customers, regulators and
competitors, and optimisation of asset performance.

AGL'’s gas generation and retailing activities are currently supported by a suite of long
term contracts with gas producers across several gas producing basins. The gas market
is characterised by long term bilateral contracts. AGL has developed a deep
understanding of the market and consumption patterns which allow it to optimise its gas
portfolio. The diversity ensures flexibility and security of supply.

Figure AGL's existing power generation portfolio

Semerton 150 Gas Vie
Hallett 180 Gas SA
Hydro 545 Hydro Vig and NSW
Cogeneration 9 Gas Vic and SA
Other 14 Landfill and biogas Tas, WA, Vic ang NSW
Loy Yang A (32.5%) 689 Brown coal Vie
TOTAL 1,687

Figure AGL'’s existing power generation portfolio
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fhl APT

AGL is the largest single securityholder in APT with a 30% interest. APT is an ASX listed
entity and owns or has an interest in more than 7,700 km of high pressure gas
transmission pipelines across most Australian states and territories. The majority of these
pipelines are operated by Agility on behalf of APT.

APT also owns the Mondarra natural gas storage facility in Western Australia and in 2006
will commission a coal seam methane (CSM) processing facility at Kogan, west of
Brisbane.

In March 2008, APT acquired the Murraylink electricity transmission assets. This
represents APT's first significant acquisition of a non-gas transmission asset.

Figure APT’s pipelines
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(@) PNG gas projects

Natural gas from the PNG highlands is expected to be a major new supply source into the
eastern Australian energy market. AGL is a significant participant in the upstream
production of PNG gas and the PNG Australian Pipeline development:

) PNG Upstream Gas Project - AGL has a 10% interest in the PNG Upstream Gas
Praject, which includes interests in gas and oil reserves, production and processing
infrastructure. AGL's share of gas, condensate and oil reserves totals
approximately 115 million barrels of oil equivalent. In addition, AGL has a binding
1,500 PJ, 20 year gas sale agreement with the PNG Gas Producers.

AGL
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(i  PNG Australian Pipeline Project - AGL is a joint venture partner of APC, which
was selected as the preferred developer for the PNG Australian Pipeline Project.
The PNG Australian Pipeline Project involves building a network of pipelines from
the PNG/Australia border to a number of delivery points in Queensland and into
existing pipeline networks in the vicinity of Moomba. With total pipeline length of
more than 3,800 km, the PNG Australian Pipeline Project will be the largest
pipeline project ever undertaken in Australia. APC is responsible for designing,
constructing, owning and operating the pipeline.

Both the PNG Upstream Gas Project and the PNG Australian Pipeline Project are
currently in the FEED stage, with the final decision by the PNG Gas Producers and APC
on whether or not to proceed expected to occur during the course of this year. Assuming
the project proceeds, first gas is expected to be delivered through the pipeline during
2009.

Figure PNG upstream interests
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{(h) Elgas
Elgas is a 50/50 joint venture between AGL and BOC.

Elgas is the largest distributor and marketer of LPG in Australia, supplying approximately
30% of Australia’s LPG market. Elgas services over 300,000 domestic and industrial
customers through a branch network in regional and country Australia, and owns and
operates Australia's largest underground LPG storage facility (the Sydney LPG Cavern),
located at Port Botany in Sydney. The Sydney LPG Cavern is 130 metres underground
and has a storage capacity for 65,000 tonnes of propane.

Elgas is also an equal partner with Wesfarmers Kleenheat in the Unigas automotive LPG
business and supplies LPG to Unigas for its network of autogas sites.

(i) HC Extractions

AGL’s wholly owned HC Extractions owns a cryogenic plant that produces LPG and
naphtha from refinery off-gases supplied by the adjacent Caltex il refinery at Kurnell in
NSW. All production is sold back to Caltex with the propane and butane produced used
as automotive LPG, and naphtha used in the petrol making process. In the 2005 financial
year, total production of LPG was 37,404 tonnes and of naphtha 12,642 tonnes.

) ActewAGL

ActewAGL is a 50/50 joint venture between AGL and ACTEW Corporation, an ACT
Government-owned enterprise. The joint venture commenced in October 2000 and retails
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gas and electricity to around 150,000 electricity customers and around 107,000 natural
gas customers in the region.

The ActewAGL joint venture owns and operates the electricity and gas networks in the
ACT and surrounding areas. It is a combined electricity and gas retail and distribution
business.

It also operates water and sewerage assets, which are owned by ACTEW Corporation.
(k) Chile - Gas Valpo

AGL owns 100% of Gas Valpo, the largest regional gas distributor in Chile. Gas Valpo
distributes and markets natural gas to almost 40,000 customers in Valparaiso and Vina
del Mar, the coastal region west of Santiago. These customers are supplied through a
total of 497 km of gas mains owned and operated by Gas Valpo.

n Sydney CSM Project

In November 2005, AGL announced the formation of an unincorporated joint venture with
Sydney Gas, an ASX listed company, to participate in the development and production of
CSM in the Sydney Basin (Sydney CSM Project). Concurrently, AGL entered into a 10
year gas supply contract for 14.5 PJ/a from the Camden Gas project with an option to
extend the contract for a further five years.

The assets acquired by AGL as part of this transaction comprise a direct 50% interest in
PPL1, PPL2 (Hunter Gas Project and Wyong Gas Project) and PPL 4 (covering the
Camden Gas Project), and PEL2 (Sydney), PEL5 (Sydney and Wyong), PEL4 (Hunter)
and PEL267 (Hunter).

The investment is intended to provide AGL with secure and competitively priced gas
supply from an existing gas project for the NSW market. This supply of gas may enable
AGL to promote further gas market development activities including the advancement of
gas fired power generation opportunities in NSW. The investment also presents growth
opportunities for AGL through the development of the CSM projects in the
Hunter/Newcastle areas of NSW,

Financial overview of AGL

Over the last five years, AGL's execution of its strategy has resulted in the delivery to
AGL Shareholders of:

significant and consistent sales revenue growth. Sales revenue increased by
25.1% in the five years to 30 June 2005;

EBIT growth of 34.2% for the five years to 30 June 2005;

PAT growth of 77.8% for the five years to 30 June 2005;

EPS growth of 21.2 cents per share or 33.4% for the five years to 30 June 2005;
market capitalisation growth of 113% for the five years to 30 June 2005 (with an
additional increase in market capitalisation of 26.9% between the last trading day

before the announcement of the Original AGL Demerger and the last trading day
before the date of this Bidder's Statement); and

attractive dividend per share growth of 21.2% for the five years to 30 June 2005.

AGL
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Set out below is selected information derived from AGL'’s audited financial statements for
the years ended 30 June 2001 to 30 June 2005 and AGL's financial forecasts included in
Section 5. This information must be read together with the additional detail provided in
those published financial statements (including AGL's significant accounting policies), the
detailed review of operations for each historical year and the assumptions supporting the
financial forecasts set out in Section 5. The forecast financial information below relates to
AGL on a standalone basis (ie the impact of the proposed merger with Alinta is excluded).

(a) Sales revenue

Sales revenue (excluding significant items)

$m

4711
i’ggg ] 4,052 4,183 4,100 4,245

3,197

(b) EBIT

EBIT (excluding significant items)
$m

1 904
’ 689 714 697 749
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(c) PAT

PAT (excluding significant items)
$m

500
450 j 387

408 440

[
I

(d) Earnings per share

Earnings per share (excluding significant items)

Cents
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(e) Market capitalisation

Market capitalisation
$m
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1.4 Directors and senior management
(a) Directors
Details of the AGL Directors are set out below.

Mark Johnson
LLB MBA
Chairman

Mr Johnson has been a non-executive AGL Director since 1988. He is Chairman of
AGL’s People and Performance and Health, Safety and Environment Committees. He
was appointed Chairman of AGL on 3 December 2003 following appointment as Deputy
Chairman of AGL in QOctober 1996.
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Mr Johnson is Deputy Chairman of Macquarie Bank Limited (commenced as a director in
1987) and Chairman of Macquarie Infrastructure Group (commenced as a director in
1996). He is also a Prime Minister's Representative on the APEC Business Advisory
Council and Chairman of the Australian Strategic Palicy Institute.

Charles Allen AO
MA MSc
Independent Director

Mr Allen has been a non-executive AGL Director since 1996. He is a member of AGL’s
Audit & Risk Management and Health, Safety and Environment Committees.

Mr Allen is Chairman of Air Liquide Australia Limited. Mr Allen retired as Managing
Director of Woodside Petroleum Ltd in 1996. Within the last three years, he was a
director and Chairman of National Australia Bank Limited (retired in 2004) and Amcor
Limited (retired in 2005).

Sir Ronald Brierley
Independent Director

Sir Ronald Brierley has been a non-executive AGL Director since 1987. He is a member
of AGL's Health, Safety and Environment Committee.

Sir Ronald Briertey is Chairman of Premier Investments Limited (commenced in 2002)
and a director of Tooth & Co Limited (commenced in 1994). His offices overseas include
Chairman of Guinness Peat Group plc. Previously, he was a director of Adsteam Marine
Limited.

David Craig
BEc CA
Independent Director

Mr Craig has been a non-executive AGL Director since May 2005. He is a member of
AGL'’s Audit & Risk Management and Health, Safety and Environment Committees.

Mr Craig is currently the Chief Financial Officer of the Australand Property Group. He
was previously Global Transition Finance Leader of IBM’s Business Consulting Services
and Global Chief Financial Officer of PWC Consulting.

Carolyn Hewson
BEc (Hons) MA
Independent Director

Ms Hewson has been a non-executive AGL Director since 1996. She is a member of
AGL’s Audit & Risk Management and Health, Safety and Environment Committees.

Ms Hewson is a director of Westpac Banking Corporation (commenced in 2003). Her
community involvement includes board or advisory roles with the YWCA NSW, the Royal
Humane Society of New South Wales and The Australian Charities Fund. Within the last
three years, she was a director of CSR Limited (retired in 2005) and also a member of the
Economic Development Board (South Australia).

Max Ould
BEc
Independent Director

Mr Ould has been a non-executive AGL Director since January 2004. He is a member of
AGL’s People and Performance and Health, Safety and Environment Committees.
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Mr Ould is a director of Pacific Brands Limited, Foster’'s Group Limited and Goodman
Fielder Limited. He was previously Managing Director of National Foods Limited.

Graham Reaney
BCom CPA
Independent Director

Mr Reaney has been a non-executive AGL Director since 1988. He is Chairman of AGL's
Audit & Risk Management Committee and a member of AGL’s People and Performance
and Heaith, Safety and Environment Committees.

Mr Reaney is Chairman of PMP Limited, a director of St George Bank Limited and a
director of So Natural Foods Australia Limited. He retired as Managing Director of
National Foods Limited in 1996, prior to which he was Managing Director of Industrial
Equity Limited.

(b) Senior management
Details of AGL’s senior management are set out below.

Paul Anthony
Chief Executive Officer

Mr Anthony is Chief Executive Officer of AGL.

His career as an executive has been with energy and resources companies in several
countries. He commenced as AGL’s Chief Executive Officer in early Aprit 2006. The AGL
Directors intend appointing Mr Anthony as Managing Director as soon as reascnably
practicable after Mr Anthony satisfies the minimum shareholding requirement for AGL
Directors under the AGL Constitution. Mr Anthony is currently unable to acquire AGL
Shares in satisfaction of this requirement as he is in possession of unpublished, price
sensitive information relating to the Bid.

Mr Anthony has operated in chief executive officer, executive chair and non-executive
positions within the energy sector internationally and has a deep knowledge base of
deregulated electricity and gas markets.

Mr Anthony was founding Chief Executive Officer of Contact Energy, leading its move
from being a public utility to being privately owned. As Chief Executive Officer, he was
instrumental in transforming Energy Power Resources into one of the United Kingdom'’s
largest renewable energy companies. He has also been Executive Vice President of
British Gas Group in the United Kingdom, and held a series of executive positions with
PowerGen, which Mr Anthony helped lead through the United Kingdom privatisation
process in the 1990s. Most recently, he worked with United Kingdom investment house
Doughty Hanson and ran its wholly owned investment in LM Glasfiber.

Greg Hayes
Chief Financial Officer

Mr Hayes is Chief Financial Officer of AGL.

He is Chairman of Great Energy Alliance Corporation Pty Limited which owns Loy Yang
Power and was a director of NGC, a listed company in New Zealand in which AGL was,
until December 2004, the majority shareholder.

Mr Hayes was previously Chief Financial Officer Australia and New Zealand for the
Westfield Group, with responsibility for Westfield Holdings, Westfield Trust and Westfield
America Trust. Prior to that he held senior management positions for nine years with
Southcorp Limited.
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He is a Chartered Accountant and holds a Masters of Applied Finance from Macquarie
University.

Michael Fraser
Group General Manager Merchant Energy

Mr Fraser is Group General Manager Merchant Energy, with responsibility for AGL's
wholesale gas and electricity portfolio and energy sales to major industrial and
commercial customers. He is responsible for managing AGL'’s portfolio of generation
plants, including 11 hydro electric generation plants in Victoria and New South Wales and
the peaking plants at Somerton in Victoria and Hallett in South Australia. in addition, he is
responsible for AGL’s interests in the PNG Upstream Gas Project and the Sydney CSM
Joint Venture.

Mr Fraser has more than 20 years’ energy industry experience in a number of areas,
including sales and marketing, trading, distribution, corporate services and regulatory
management.

He holds a Bachelor of Commerce from the University of New South Wales. He is a
Certified Practising Accountant and a Fellow of the Taxation Institute of Australia. He is
Chairman of ActewAGL and Chairman of NEMMCO’s Participants’ Advisory Committee.

Ross Gersbach
Group Manager Infrastructure Investments

Mr Gersbach is Group Manager Infrastructure Investments, managing AGL's gas and
electricity network assets (which includes a regulated asset base of $2.7 billion) and a
number of AGL’s energy investments, including representing AGL’s interests in APC,

which is developing the PNG Australian Pipeline.

Mr Gersbach joined AGL in 1986. He has had extensive experience in a range of senior
roles within AGL, including in strategy and mergers and acquisitions.

He holds a Bachelor of Business degree, a Postgraduate Diploma in Finance and is a
Certified Practising Accountant. He is a director of Elgas, Australian Pipeline Limited, the
responsible entity of APT, and ActewAGL.

Mark Harper
Group General Manager Operations

Mr Harper is Group General Manager Operations, overseeing AGL’s operations business.
This business includes AGL’s asset management and services business, Agility, with a
workforce of 1,800 (including contractors) across 42 offices and depots. This business
also covers the management and operation of pipelines, gas and electricity networks
throughout Australia as weli as the provision of asset management and services to an
extensive list of infrastructure owners.

Mr Harper joined AGL in 1987. He has held a broad range of management roles in AGL,
including in financial management, business development, information systems and
energy sales.

He holids a Bachelor of Commerce from the University of New South Wales and is a
Chartered Accountant. He is President of the Australian Pipeline Industry Association and
a director of Great Energy Alliance Corporation Pty Limited and was previously a director
of NGC.
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Phil James
Group General Manager Retail Energy

Mr James is Group General Manager Retail Energy, managing AGL'’s 2.8 million
customer accounts. The Retail Energy division is Australia’s largest energy retailer and it
supplies gas, electricity and energy related services to AGL’s retail customer base in New
South Wales, Victoria and South Australia.

Mr James has more than 30 years’ experience in the Australasian energy markets gained
primarily from his work in sales, marketing and operations roles. Immediately prior to his
current role with AGL, he was the Chief Executive of NGC.

He holds a Postgraduate Diploma in Marketing and is a board member of ActewAGL and
Elgas.

1.5 Key strengths
The key strengths of AGL are summarised below.
(a) Strengths relating to Energy business
(i) Leading retail position

As Australia’s largest energy retailer, AGL has opportunities to extract scale
advantages in advertising, marketing, sales, services and operations. With
approximately 2.8 million energy customer accounts across south eastern
Australia, AGL has a channel to market for additional energy related products and
services. With full retail contestability scheduled in Queensland from 1 July 2007, it
is anticipated AGL will be able to expand its market presence into Queensiand.

(ii) Strong and diverse power generation portfolio

AGL’s integrated power generation portfolio provides it with a natural hedge for its
retail business during periods of wholesale electricity price volatility. Ownership of
power generation assets reduces reliance on third party competitors for electricity
purchases, and provides AGL with influence over wholesale electricity costs, as
well as providing opportunity for growth.

AGL's power generation portfolio includes gas fired peaking power stations located
at Somerton in Victoria (150 MW) and Hallett in South Australia (180 MW). These
peaking stations have fast-start capabilities, which allow them to come on-line
quickly as required, in order to manage the demand from AGL'’s customers and the
market generally.

Approximately half AGL’s generation portfolio is comprised of fast-start peaking
hydro assets, enabling these power stations to come on-line as quickly as required.
These power generation plants are located primarily in Victoria and South Australia
where the majority of AGL’s retail customers are located and provide a substantial
proportion of the peaking capacity required to meet peak demand for AGL's
customers in the south eastern market.

(iii) Largest non-government owned renewable energy portfolio

AGL has the country’s largest portfolio of non-government owned renewable
energy generation assets, all of which generate Renewable Energy Certificates
sufficient to satisfy approximately 30% of AGL’s long term requirements under the
Australian Government’s Mandatory Renewable Energy Target scheme.
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(b)

(c)

(iv) Portfolio of long term gas supply contracts

AGL has long term gas supply contracts with producers across multiple Australian
gas producing basins, which provide flexibility as well as security of supply.

(v) Growing upstream gas portfolio

AGL recently acquired a 10% interest in the PNG Upstream Gas Project and
formed a 50/50 joint venture with Sydney Gas to develop CSM reserves in the
Sydney Basin. With this growing presence in upstream gas markets, AGL is
seeking to achieve growth, maintain its market competitiveness and increase the
security of gas supply to its retail business.

(vi) Interest in Australia’s largest LPG business

Through its 50% interest in Elgas, AGL participates in Australia’s largest LPG
business. Elgas distributes approximately 25% of Australia’s LPG, and has the
largest underground LPG storage facility in Australia, enabling it to manage the
supply of this fuel better.

Strengths relating to Infrastructure business
(1) Quality Australian energy infrastructure and services business

AGL has infrastructure assets in natural gas transmission and distribution and
electricity distribution and generation. These assets are either natural geographic
monopolies or businesses supported by long term energy supply contracts. AGL
predominantly manages these assets through Agility.

(i)  Agility as an internal infrastructure manager

Agility forms a component of AGL'’s integrated business strategy. Agility’s inclusion
as part of AGL’s business portfolio enables its technical know-how and
management expertise to be provided from within the business, rather than
contracted to a third party operator. AGL incurs no fee leakage to external
managers or operators.

General Strengths
(i) Geographic and business diversity

AGL'’s interests are located across Australia, with energy networks in south eastern
Australia, generation investments in NSW, Victoria, South Australia, Western
Australia and Tasmania, and gas transmission pipelines spanning several states.

AGL is a diversified company on the basis of fuel source. It has interests and
expertise in both electricity and gas infrastructure assets across the supply chain.
Diversity of fuel assists AGL to manage the effects of variable weather conditions
as well as providing a platform for further growth.

(i) Longstanding business with industry experience

Over time, AGL has grown and evolved in response to new opportunities and
challenges, evolving from a Sydney gas utility to become a leading company in the
Australian energy industry. Since the deregulation and privatisation of energy
markets commenced in Australia in the mid 1990s, AGL has demonstrated its
ability to adapt to the opportunities provided by the changing market conditions.
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AGL has also built, owned and operated infrastructure assets through its entire 168
year history, evolving with changing technology, regulation and market conditions.

With management and industry experience, AGL has the people, assets and
capabilities to remain competitive in the markets in which it operates.

(iii) Experience in regulation

AGL’s businesses have been subject to economic regulation since the early 1900s.
Third party access to the NSW gas network had already been provided for under
NSW legislation prior to the introduction of the national scheme. AGL has
experience in regulatory resets in gas and electricity networks across various
regulatory regimes and in pipeline regulation.

{iv) Attractive development projects
AGL has a strong history of developing significant energy assets. These include:

the design and initial development of the Moomba to Sydney Pipeline (more
than 1,000 km);

. the construction and development of Canberra’s natural gas distribution
network;

the construction and development of numerous pipelines including Ballera to
Mt Isa and the NSW to Victoria Interconnect;

. the development and construction of landfill and biogas fuelled generation
and cogeneration projects in many states of Australia; and

. the development and construction of Hallett Gas Fired Power Station and
Somerton Gas Fired Power Station.

AGL has a range of identified development projects which it proposes to pursue
over the next five years that it considers will grow its asset base and deliver value to
AGL Shareholders. These are summarised in the table on page 18.

The timing and cost of developing these projects will depend on the commercial
circumstances existing at the relevant time. Sufficient detailed work has not yet
been completed to accurately forecast the cost and commercial benefit of
developing all these projects. Accordingly, there is no certainty that these projects
will reach completion.

A more detailed description of these development projects (including their current
status) is set out below.

Hallett Wind Farm . On 31 January 2006, AGL announced
that it would build Australia’s largest wind
farm (94.5 MW) at the Hallett site in
South Australia.

. Construction is scheduled to commence
in September 20086 with initial
commissioning expected in December
2007.

. The wind farm is expected to be fully
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operational in March 2008.

Sydney CSM Project

In November 2005, AGL announced the
formation of a joint venture with Sydney
Gas, an ASX listed company, to
participate in the development and
production of coal seam methane gas in
the Sydney Basin. Concurrently, AGL
entered into a 10 year gas supply
contract for 14.5 PJ/a from the Camden
Gas Project with an option to extend for a
further 5 years.

The investment is intended to provide
AGL with secure and competitively priced
gas supply from an existing gas project
for the NSW market.

This supply of gas may enable AGL to
promote further gas market development
activities including the advancement of
gas fired generation opportunities in
NSW.

The investment also presents growth
opportunities for AGL. through the
development of the CSM projects in the
Hunter/Newcastle areas of NSW.

PNG Australian Pipeline
Project

On 16 January 2006, AGL provided an
update on the PNG Australia Pipeline
Project. AGL noted that the pipeline
project remains on track to reach project
sanction followed by financial close in the
second half of 2006 consistent with the
PNG Upstream Gas Project timetable.
APC has previously announced a budget
of $67 million for the FEED process which
involves the physical design, route
selection, engineering and deliverability of
the PNG Australian Pipeline.

Concurrent with FEED activities, APC has
been negotiating the key commercial
agreements to support the pipeline,
clarifying the regulatory regime,
developing its financing strategies and
conducting due diligence.

The work that is done during FEED is
critical and will be used in the
construction phase of the project in order
to allow construction and procurement
contracts to proceed to financial close.
FEED does not guarantee the project will
proceed, but, without it, the parties could
not proceed to financial close.

Bogong Hydro Generation

This project involves the addition of a new

Project power station to the current hydro
generation assets acquired as part of the
Southern Hydro acquisition in 2005.
Development approval has been granted
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for the 130 MW Bogong project. Tender
responses for the delivery of the project
are due in May 2006.

The financial viability of these projects
continues to be assessed.

West Kiewa Hydro . This project involves an upgrade of one of

Generation Project the hydro generation assets acquired as
part of the Southern Hydro acquisition in
2005.

AGL has commenced the process to
obtain the necessary approvals to
proceed with this project.

This project is expected to deliver an
additional 12 MW and increased
efficiencies to the West Kiewa Power
Station.

The financial viability of this project
continues to be assessed.

Hallett Gas Power . In January 2006, AGL announced its
Generation Project intention to call for construction tenders
for the proposed capacity expansion of
the Hallett gas fired peaking plant.
AGL has commenced the process to
obtain the necessary approvals to
proceed with this project.

The financial viability of this project
continues to be assessed.

Townsville Gas Power . In October 2005, AGL announced its
Generation Project intention to develop a gas fired Power
Station at Townsville in Queensland.
AGL has commenced the process to
obtain the necessary approvals to
proceed with this project.

The Station is expected to deliver 370
MW of capacity and commissioning is
planned to commence in 2008.

The financial viability of this project
continues {o be assessed.

PNG Upstream Gas Project | * In February 2006, AGL announced it had
achieved financial close on the
agreement to acquire from Oil Search a
10% interest in the PNG Upstream Gas
Project, together with a 11.9% interest in
PDL2 (Kutubu) and 66.7% interest in
PDL4 (Gobe) oil projects, including
corresponding interests in gas and oil
reserves, production and processing
infrastructure.

The PNG Upstream Gas Project, led by

ExxonMobil as project operator, is
progressing the project development
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activities which have been focussing on:

- completing FEED activities for the
base case development project;

- securing sufficient gas sales
contracts to achieve project
sanction by the second half of
2006; and

- progressing project financing
activities for those participants that
will pursue this form of funding.

Biuff Wind Farm Project . AGL has development rights for a 45 MW
wind powered generation at the Bluff site
in South Australia.

Development approval has been granted
for this project.

The financial viability of this project
continues to be assessed.

Dollar and Macarthur Wind | - AGL has development rights for wind
Farm Projects powered generation at these two sites.
The process for obtaining the necessary
permits for the sites is under way. Both
projects have been through the required
planning panel hearings and are currently
awaiting state government approvals.

The financial viability of these projects
continues to be assessed.

Leafs Gully Stages 1and2 | - In 2005, AGL secured an option over land
in Leafs Gully, near Appin in NSW, with
the intention of developing a staged gas
fired power generation project on the site,
commencing with a first stage of 300 MW.
AGL has commenced the process to
obtain the necessary approvals to
proceed with this project.

It is anticipated that Stage 1 of the Power
Station will be operational by the end of
2009.

The financial viability of this project
continues to be assessed.
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Sydney Water Recycling . In March 2005, AGL worked with Sydney
Project Water to product a desktop study of the
potential for recycled water in established
areas of the Sydney Basin.

in March 2008, AGL announced that the
water-recycling consortium comprised by
Agility and Veolia Water Australia had
been short listed by the NSW
Government for a project in Sydney’s
western suburbs. Should the consortium
be successful, it is intended to develop a
staged recycled water system across
established areas in the Sydney region
that could yield as much as 30 GL/a.

At the date of this Bidder's Statement,
AGL had not been advised of the
outcome of the next stage of the NSW
Government’s process.

(v) Established alliances

Over the last decade, AGL has established alliances with Australian and
international energy companies in order to develop or pursue investment
opportunities. These include alliances with ACTEW Corporation, TEPCO, BOC,
the PNG Gas Producers and Petronas.

1.6 Business strategy and outlook

AGL’s business strategy covers its energy and infrastructure activities. In broad terms, its
strategy includes:

Energy

taking advantage of its position as one of Australia's largest purchasers of
wholesale gas and electricity to develop upstream gas and power generation
opportunities with a view to ensuring competitive wholesale energy costs,
mitigating risk, obtaining economies of scale to improve cost efficiencies and
achieving growth in existing and new markets as they open to competition. This
includes participation in the PNG Upstream Gas Project;

growing within its existing retail markets through continuing improvements in the
knowledge of those markets and customer expectations, provision of a
comprehensive range of gas and electricity products and related services and
development of innovative energy solutions for large energy users;

developing initiatives to rationalise systems and processes so as to improve
service to customers; and

expanding its retail base into new markets when the opportunities arise, including
the Queensland residential segment when retail contestability is introduced from 1
July 2007; and

Infrastructure

maintaining an efficient capital structure and cost of capital;
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managing its assets and businesses efficiently and achieving cost reductions
where appropriate;

growing and diversifying its asset base, services business and sources of income,
including through the PNG Australian Pipeline Project and investing in contracted
power stations across a range of fuel types; and

internally managing and operating most of its transmission and distribution assets
through Agility, thereby avoiding the need to pay external management or
performance fees.

1.7 AGL’s annual report, half year results and ASX announcements

The Concise Annua!l Report and Full Financial Report of AGL for the year ended 30 June
2005 were lodged with ASX on 14 September 2005.

The Half Year Results of AGL for the half year ended 31 December 2005 were lodged
with ASX on 28 February 2006.

AGL is a company listed on ASX and is subject to the periodic and continuous disclosure
requirements of the Corporations Act and Listing Rules. A list of AGL announcements
which have been lodged with ASX since the end of AGL’s financial year ended 30 June
2005 to the date immediately prior to the date of this Bidder's Statement is set out in
Annexure C. This information may be relevant to your assessment of the Offer. For
information concerning the financial position and affairs of AGL, you should refer to the
full range of information that has been disclosed by AGL pursuant to these requirements.

Copies of the following documents may be obtained by contacting the AGL Offer
information Line on 1800 824 522 (toll-free for calls made within Australia) or +61 2 8280
7012 (for calls made from outside Australia) from Monday to Friday between 8:30am and
5:30pm (Sydney time) during the Offer Period:

the Concise Annual Report and the Full Financial Report referred to above;

the Half Year results referred to above; and

the ASX announcements referred to above,

and will be provided to the person who made the request. Please note that, as required
by the Corporations Act, calls to these numbers will be recorded.

Alternatively the above documents may be downloaded from the AGL website at
www.agl.com.au.

Copies of all documents lodged with ASIC in relation to AGL may also be obtained from,
or inspected at, an ASIC office.
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2

Information about AGL Securities

2.1

2.2

23

AGL issued securities

(a) AGL Shares

As at the date of this Bidder's Statement, AGL has 455,910,464 AGL Shares on issue.
Section 2.2 contains further information about AGL Shares.

(b) Substantial holders of AGL Shares

As at the trading day immediately prior to the date of this Bidder's Statement, the
following person has notified AGL that it has a relevant interest in more than 5% of AGL
Shares:

Alinta GH 90,904,997 19.939%

* As notified at the date of the relevant substantial holder notice.
(¢) Unvested rights under AGL LTIP

As at the date of this Bidder's Statement, AGL has 816,678 unvested rights (AGL LTIP
Rights) on issue under the AGL Long Term Incentive Plan (AGL LTIP).

Annexure F contains further information about the AGL LTIP.
Rights attaching to AGL Shares

The AGL Shares received as consideration under the Offer will be fully paid and rank
equally with the existing AGL Shares.

AGL Shares are quoted on ASX.

An application will be made to ASX within seven days after the start of the Bid Period for
official quotation of the AGL Shares to be issued pursuant to the Offer. Quotation is not
guaranteed or automatic on such an application. Nothing in this Bidder's Statement
should be taken to state or imply that the AGL Shares issued under the Offer will be
quoted on ASX, but quotation is expected in the ordinary course as AGL is already
admitted to the Officiai List of ASX.

The rights and liabilities attaching to ownership of AGL Shares arise from a combination
of the AGL Constitution, statute, the Listing Rules and general law. The main rights and
liabilities attaching to AGL Shares are summarised in Annexure E.

Trading of AGL Shares

The closing sale price of AGL Shares on ASX on 21 April 2006 (being the last trading day
before the date of this Bidder's Statement) was $18.40.

The highest recorded sale price of AGL Shares on ASX in the four months before the last
trading day before the date of this Bidder's Statement was $19.46. The lowest recorded
sale price of AGL Shares on ASX in the four months before the last trading day before the
date of this Bidder's Statement was $16.90.
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The Figure below sets out the daily closing price of AGL Shares and daily volume of AGL
Shares traded on ASX from 21 April 2005 to 21 April 2006.

AGL share Price and volumes Traded
21 April 2005 - 21 April 2006
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2.4 Dividends

Since March 2004, AGL has paid the following dividends:

an interim dividend of 29 cents per AGL Share (franked to 22 cents — 75.86%) on
26 March 2004,

a final dividend of 31 cents per AGL Share (franked to 23 cents — 74.19%) on
24 September 2004;

an interim dividend of 31 cents per AGL Share (franked to 28 cents — 90.32%) on
24 March 2005;

a special dividend of 30 cents per AGL Share (franked to 27 cents — 30%) on
24 March 2005;

. a final dividend of 32 cents per AGL Share (100% franked) on 23 September 2005;
and

an interim dividend of 31 cents per AGL Share (100% franked) on 23 March 2006.
In addition, AGL returned share capital of 50 cents per AGL Share on 29 April 2005.
AGL anticipates that the total dividend from the Merged Group for the year ending
30 June 2007 will be at least 88.7 cents per AGL Share, assuming AGL has completed
the acquisition of more than 90% (by number) of Alinta Shares by 1 July 2006.

Assuming that AGL is able to implement the Post-Bid Demerger as outlined in
Section 4.3, AGL anticipates that:

AGL/Alinta Energy (which is the company that will own the combined energy
businesses of AGL and Alinta) will target a dividend payment ratio of approximately
60% of net profit after tax;
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AGL/Alinta Infrastructure (which is the company that will own the combined
infrastructure businesses of AGL and Alinta will target a dividend payment ratio of
approximately 100% of maintainable equity cash flows; and

subject to available franking capacity, both companies will aim to pay fully franked
dividends.

Notwithstanding the above, the payment of dividends by AGL/Alinta Energy and
AGL/Alinta Infrastructure will be at the discretion of the boards of those companies. The
level of dividends declared by the boards of those companies will be subject to a number
of factors including the operating results, cash flows, franking and financial position of the
companies, the general business environment, regulatory outcomes, ongoing capital
expenditure and future funding requirements, potential growth opportunities, applicable
law, and any other factors the respective boards consider relevant.

2.5 Summary of share and incentive plans

AGL has the following share and incentive plans for employees, executives and non-
executive directors:

the AGL Share Reward Plan;

the AGL Share Purchase Plan;
the AGL LTIP;

the AGL Share Loan Plan; and
the AGL Management Share Plan.

The terms of these plans are summarised in Annexure F.
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3

Profile of Alinta Group

3.1

3.2

Disclaimer

The information in this Section 3 (other than in Section 3.6) on Alinta and the Alinta Group
has been prepared based on a review of publicly available information (which has not
been independently verified). AGL does not make any representation or warranty,
express or implied, as to the accuracy or completeness of such information.

The information on Alinta and the Alinta Group in this Bidder's Statement should not be
considered comprehensive.

Further information relating to Alinta’s businesses or Alinta’s issued securities may be
included in Alinta’s target’s statement in relation to the Offer which will be sent to you
directly by Alinta.
Overview of Alinta
Headquartered in Perth, Alinta is an operator, manager and owner of energy assets. Itis
currently listed on ASX with a market capitalisation of approximately $2.9 billion and
employs approximately 1,500 people throughout Australia and New Zealand.
The current business operations of Alinta can be categorised into the following.
(a) Energy markets, wholesale and retail
Alinta is a retailer of gas and electricity in Western Australia. Alinta is also a
wholesaler of gas in Western Australia and the eastern Australia states (excluding
Queensland), and a wholesaler of electricity in Victoria. Alinta also has an LPG
extraction and sales contract with Wesfarmers,

(b) Infrastructure asset ownership

Alinta has varying levels of equity ownership in energy infrastructure assets located
in Australia and New Zealand. The assets can be categorised as follows:

0] Electricity and gas distribution networks — Alinta has ownership interests
in;

AlintaGas Networks (74%) — a Western Australian gas distribution
network;

Multinet (20%) — a Victorian gas distribution network; and
UED (34%) — a Victorian electricity distribution network.
(i)  Gas transmission pipelines — Alinta has varying levels of direct and
indirect ownership interests in gas transmission pipelines throughout

Australia as follows:

Dampier to Bunbury Natural Gas Pipeline (20%) — WA gas
transmission pipeline; and

via its 20% interest in AlH, indirect interests in the Goldfields Gas
Pipeline, Queensland Gas Pipeline, Eastern Gas Pipeline, Tasmanian
Gas Pipeline and the VicHub Interconnect.
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(i) Power stations — Alinta has the following ownership interests in power
stations in Australia and New Zealand;

via its 20% interest in AlH, indirect interests in the Newman Power
Station, Port Hedland Power Station, Bairnsdale Power Station and
Glenbrook Power Station; and

through an alliance with Alcoa, ownership of a 140 MW cogeneration
plant located at Alcoa’s Pinjarra refinery in Western Australia, with
development of a second 140 MW plant currently under construction
and due for completion in 2006.

(c) Asset operations and management

Alinta has an asset operations and management business, with contracts over
most of the infrastructure assets in which it holds an ownership interest. These
activities are undertaken by the following wholly owned divisions:

Alinta Power Services (APS) — APS manages power generation assets and
associated businesses; and

{iv) Alinta Asset Management (AAM) — AAM manages energy distribution and
gas transmission assets and businesses in which Alinta holds a direct or
indirect equity interest and provides operational, construction, maintenance
and management services for those assets and associated businesses and
also for external customers.

(d) Secondment services

Alinta provides the secondment of management and staff to various entities within
the AIH group of entities.

3.3 Publicly available information about Alinta

Alinta is listed on ASX and is obliged to comply with the continuous disclosure
requirements of ASX.

The concise annual report and financial report of Alinta for the year ended 31 December
2005 was lodged with ASIC on 29 March 2006 and given to ASX on that date. The Alinta
Bidder's Statement was lodged with ASIC on 31 March 2006 and given to ASX on that
date.

A list of the ASX announcements made in relation to Alinta between 30 June 2005 and
the date of this Bidder's Statement is set out in Annexure D.

Information about the Alinta Group (including copies of financial statements) may also be
obtained from Alinta’s website at www.alinta.net.au.

3.4 Alinta securities on issue
(a) Alinta Shares

According to documents provided by Alinta to ASX, as at 30 March 2006, Alinta had
262,081,831 Alinta Shares on issue. Alinta Shares are quoted on ASX.

According to documents provided by Alinta to ASX, as at the trading day immediately
prior to the date of this Bidder's Statement, the following entity had notified Alinta that it
has a relevant interest in more than 5% of Alinta Shares:
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Barclays Global Investors 13,767,835 5.25%
Australia Limited

* As notified at the date of the relevant substantial holder notice.
(b) Alinta reset preference shares

According to documents provided by Alinta to ASX, AGL understands that on 23 July
2003, Alinta issued 1,300,000 Alinta reset preference shares (Alinta RePS) with a face
value of $100 each. Alinta RePS are quoted on ASX. A number of Alinta RePS have
since been converted into Alinta Shares at the election of the holders of Alinta RePS. As
at 30 March 2008, there were 604,831 Alinta RePS on issue.

AGL understands that in the event that the Offer becomes unconditional and AGL
acquires a relevant interest in at least 50% of Alinta Shares or the Alinta Directors
recommend the Offer, both Alinta and the holders of Alinta RePS will have the discretion,
but not the obligation, to convert Alinta RePS into Alinta Shares. Holders of Alinta RePS
also have a general right to convert their Alinta RePS into Alinta Shares at any time by
giving notice to Alinta. During a period prior to the first reset date of 30 September 20086,
Alinta has the option to convert all remaining Alinta RePS into Alinta Shares in
accordance with the terms of the Alinta RePS.

Further details regarding the terms of Alinta RePS are set out in section 17.8 of the Alinta
Bidder's Statement.

AGL's Offer extends to Alinta Shares that are issued on the conversion of Alinta RePS
which are on issue on the Register Date. Refer to Section 8.4 for further details.

(c) Alinta Options
According to documents provided by Alinta to ASX, AGL understands that as at the date

of this Bidder's Statement, Alinta has one employee option plan in operation, being the
Alinta Executive Option Plan.

Set out below is a summary of Alinta Options outstanding under the Alinta Executive
Option Plan as at 30 March 2006 (based on the Alinta Bidder’s Statement). Alinta Options
are not quoted on ASX.

5 March 2002 $3.6449 146,285

4 March 2003 $3.8645 573,500

8 May 2003 $4.5177 260,000

17 September 2003 $5.7609 75,000

25 March 2004 $6.0633 1,334,750
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3.5

4 May 2005 $9.1774 3,443,013

1 December 2005 $11.1134 63,776

Total 5,896,324

Based on documents provided by Alinta to ASX, AGL understands that Alinta Options
may become exercisable as a result of the Offer in the following circumstances:

. if the Offer results in AGL acquiring control of Alinta (within the meaning of the
Corporations Act), a holder of Alinta Options may exercise those Alinta Options at
any time during the six months following the date on which the Offer becomes
unconditional, provided that the options are exercised not more than 6 months after
AGL acquires control of Alinta; or

. if, prior to the commencement of the exercise period for Alinta Options, the Alinta
Board determines that there are circumstances which have occurred or are likely to
occur which will result in significant changes to the structure or control of Alinta that
may adversely affect the rights of or value of benefits to holders of Alinta Options,
and the Alinta Board gives the holders of Alinta Options notice of such
determinations, a holder of Alinta Options may then exercise those options
notwithstanding that the options would not otherwise be exercisable.

AGL'’s Offer extends to Alinta Shares that are issued on the exercise of Alinta Options
which are on issue on the Register Date. Refer to Section 8.4 for further details.

Alinta employee share plans

According to documents provided by Alinta to ASX, AGL understands that at the date of
this Bidder's Statement Alinta has the following employee share plans:

. the Alinta Deferred Employee Share Plan (Alinta DESP); and

. the Alinta New Zealand Employee Share Plan (NZESP).

(a) Alinta DESP

The Alinta DESP allows employees to acquire Alinta Shares using pre-tax salary on a
voluntary basis.

Under the Alinta DESP, participants may not dispose of Alinta Shares held by the plan
trustee on their behalf until the relevant performance, vesting or other requirements (if
any) set out in the offer to participants are met, and a withdrawal notice of Alinta Shares
from the Alinta DESP is approved by the plan trustee.

However, AGL understands that Alinta DESP participants may as a result of the Offer be
entitled to lodge a withdrawal notice with the plan trustee to withdraw their Alinta Shares
from the Alinta DESP (Withdrawal Notice) in the following circumstances:

if the Offer results in AGL acquiring control of Alinta (within the meaning of the
Corporations Act), the participant may lodge a Withdrawal Notice at any time
during the 6 months following the date on which the Offer becomes unconditional;
or
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3.6

3.7

if, prior to any time based vesting restrictions having been satisfied, the Alinta
Board determines that there are circumstances which have occurred or are likely to
occur which will result in significant changes to the structure or control of Alinta
which may adversely affect the rights of or value of benefits to Alinta DESP
participants, and the Alinta Board gives those participants notice of such
determination, then participants may lodge a Withdrawal Notice notwithstanding
that their Alinta Shares would not otherwise be eligible to be withdrawn.

According to the Alinta Bidder's Statement, as at 30 March 2006, 563,197 Alinta Shares
have been purchased under the Alinta DESP and not withdrawn.

(b) NZESP

According to the Alinta Bidder's Statement, in 2005 Alinta commenced the NZESP. The
NZESP is a voluntary purchase plan allowing employees to acquire Alinta Shares using
after-tax salary. Alinta contributes NZ$0.50 for every NZ$1 contributed by the employee
to a maximum of NZ$5,000 per employee per annum. The Alinta Shares purchased with
the Alinta contribution must be heid in the plan for one year before the employee is able
to withdraw or sell these Alinta Shares.

AGL has not been able to determine from publicly available material the impact of the
Offer on Alinta Shares held by employees under the NZESP.

AGL’s interest in Alinta securities
(a) AGL’s relevant interest in Alinta securities

As at the date of this Bidder's Statement, AGL did not have a relevant interest in any
Alinta securities and had no voting power in Alinta. [To be updated as at date of Offer.]

(b) Acquisitions of Alinta Shares by AGL or Associates

Neither AGL nor any of its Associates has provided (or agreed to provide) consideration
for an Alinta Share under a purchase or agreement to purchase during the four months
before the date of this Bidder's Statement. [To be updated as at date of Offer.]

Directors of Alinta

As at the date of this Bidder's Statement, based on documents provided by Alinta to ASX,
there are seven Alinta Directors:

A J Howarth — Chairman and Non-Executive Director, AO, SFFin, FAIM, FAICD:;
R B Browning ~ Chief Executive Officer, BSc, MBA, MSc;

F E Harris — Non-Executive Director, BComm, FCA, FAICD;

T C Healey — Non-Executive Director, BEc, B Litt (Hons), PhD, FAICD;

T R McMeckan — Non-Executive Director, BSc, MBA, FAICD;

J H Poynton — Non-Executive Director, AM, BComm, SF Fin, FAICD, FAIM
(Chairman elect); and

M J Wilkins — Non-Executive Director, BCom, MBA, DLI, FCA.
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4 AGL’s Intentions

41

4.2

Overview

This Section 4 sets out AGL’s intentions, on the basis of the facts and information
concerning Alinta that are known to AGL, in relation to the following:

. the continuation of the businesses of Alinta;

. any major changes to the businesses of Alinta and any redeployment of the fixed
assets of Alinta; and

. the future employment of the present empioyees of Alinta.

AGL'’s intentions as set out in this Section 4 represent the present intentions of AGL on
the basis of the information, facts and circumstances that are known to AGL at the date of
this Bidder’'s Statement. As set out in Section 4.2, AGL intends, if it acquires a relevant
interest in more than 90% of Alinta Shares and becomes entitled to do so under the
Corporations Act, to compuisorily acquire all outstanding Alinta Shares, Alinta RePS and
Alinta Options and then to undertake a Post-Bid Demerger of the combined infrastructure
and services businesses of AGL and Alinta from the combined energy businesses of AGL
and Alinta.

Prior to implementing the other intentions set out in this Section 4, AGL will confirm these
intentions against all material information, facts and circumstances available to it at the
relevant time. Consequently, apart from the intention to undertake the Post-Bid Demerger
referred to above, the intentions expressed in this Section 4 are AGL’s current intentions
only and may vary as circumstances require.

Intentions upon gaining control of more than 90% of Alinta Shares

AGL’s intentions if it acquires a relevant interest in more than 90% of Alinta Shares are
set out below.

Compuisory acquisition

If AGL becomes entitled to do so under the Corporations Act, it intends to dispatch
notices seeking compulsory acquisition of all outstanding Alinta Shares in accordance
with the provisions of the Corporations Act and to proceed with the compulsory
acquisition of all outstanding Alinta RePS and Alinta Options in accordance with the
provisions of the Corporations Act.

ASX listing

AGL intends to procure the removal of Alinta Shares from the Official List of ASX at the
conclusion of the compulsory acquisition process.

Amendment to Alinta’s Constitution

Alinta’'s Constitution contains provisions (WA-Related Provisions) which require:

. Alinta’s head office to be located in Western Australia;

. a majority of the Alinta Directors to be ordinarily resident in Western Australia; and

the chief executive officer of Alinta to be ordinarily resident in Western Australia.

AGL
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The Gas Corporation (Business Disposal) Act 1999 (WA) (Gas Corporation Act)
requires Alinta’s Constitution to contain these provisions at all times. AGL proposes to
discuss with the Western Australian Government whether the Gas Corporation Act could
be amended to allow the WA-Related Provisions to be deleted from Alinta’s Constitution
or modified to provide for a management and corporate governance regime which
recognises AGL’s ownership of Alinta.

In the event that the Western Australia Government agrees to make such an amendment
to the Gas Corporation Act, AGL will convene a meeting of Alinta Shareholders to
consider a resolution which amends Alinta’s Constitution consistent with the amendment
to the Gas Corporation Act. AGL would vote all Alinta Shares held by it in favour of this
resolution.

Directors

Until the amendment to Alinta’s Constitution referred to above has become effective, AGL
intends to reconstitute the Alinta Board so that it is comprised of a majority of directors
who are ordinarily resident in Western Australia, with the remaining directors being some
of the current directors of AGL.

If the amendment to Alinta’s Constitution referred to above becomes effective, subject to
the terms of Alinta’s amended constitution, AGL intends to reconstitute the Alinta Board
so that it is comprised of the seven current AGL Directors and six of the current Alinta
Directors. Mark Johnson, AGL’s Chairman, will act as Chairman of Alinta. Following this
reconstitution of the Alinta Board, AGL intends to reconstitute the AGL Board so that it is
comprised of six of the current AGL Directors and four of the current Alinta Directors. The
remaining AGL Directors and Alinta Directors will act as alternates until the Post-Bid
Demerger referred to in Section 4.3 is implemented. Mark Johnson will remain as
Chairman of AGL.

Mr Paul Anthony will be the Chief Executive Officer and, when appointed, Managing
Director of AGL until the Post-Bid Demerger is implemented. Mr Bob Browning will be
invited to remain as Chief Executive Officer of Alinta until the Post-Bid Demerger is
implemented.

AGL Shares held by Alinta subsidiary

Alinta GH, a wholly owned subsidiary of Alinta, currently holds approximately 19.9% of
AGL Shares. It is a condition of AGL’s Offer that none of these shares are disposed of by
Alinta prior to the end of the Offer Period.

if Alinta and its subsidiaries become subsidiaries of AGL, then AGL will need to procure
the disposal of those shares within 12 months after that event occurs in order to comply
with the requirements of section 259D of the Corporations Act. AGL has not made a
decision at this stage as to how it proposes to deal with the AGL Shares which are
currently held by Alinta GH. The options open to AGL include seeking shareholder
approval to cancel or buy back those shares or disposing of those shares by way of a
rights issue or placement.

Interim arrangements pre-demerger

Until the Post-Bid Demerger is implemented, AGL intends to carry on the businesses of
Alinta in the ordinary course and, subject to the matters referred to in this Section 4.2,
does not propose to make any major changes to the businesses of Alinta or to redeploy
any of the fixed assets of Alinta and proposes to continue the future employment of the
present employees of Alinta.

During this period, AGL intends to carry on, manage and operate the businesses of Alinta
as independent stand-alone businesses separate from the businesses of AGL using the
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assets, facilities and employees of Alinta but on the basis that the Chief Executive Officer
of Alinta reports to the Chief Executive Officer of AGL.

During this period, AGL will carry on, manage and operate the Divestment Businesses
referred to in Section 4.4 in accordance with the ACCC Undertakings.

Except as identified in this Section 4.2, no unusual transactions, such as major

acquisitions or sales, are intended and it is intended that any business dealings between
AGL and Alinta will be conducted on commercial arm's length terms. On the basis of the
information presently known to it, AGL has no reason to believe that it will not be able to
retain the existing employees of Alinta to carry on Alinta’s businesses during this period.

4.3 Demerger of the combined businesses of AGL and Alinta

This Section 4.3 describes how AGL intends to undertake the Post-Bid Demerger of the
combined infrastructure and services businesses of AGL and Alinta and the combined
energy businesses of AGL and Alinta. If implemented, the Post-Bid Demerger will result
in two listed companies: AGL/Alinta Energy, which will own the combined energy
businesses of AGL and Alinta, and AGL/Alinta Infrastructure, which is the current AGL
and which will own the combined infrastructure and services businesses of AGL and
Alinta. AGL will, subject to AGL Shareholder approval, change its name to a name which
the AGL Board considers is appropriate for the company's businesses at that time.

The allocation of assets of the businesses of AGL and Alinta between the combined
energy businesses of AGL and Alinta and the combined infrastructure and services
businesses of AGL and Alinta will be made in accordance with the requirements of the
ACCC Undertakings. A diagrammatic representation of what the two groups will look like
if the Post-Bid Demerger is implemented is as follows.

AGL/Alinta Thfrastricty

Alinta Gas United Energy DBNGP (20%) WA Cogen ANS Alinta
Networks {34%) APS Infrastructure
(74%) NPS Holdings (20%}
Muttinet (20%) Financial

sarvices

o | »
~
»
*

AGL/Alinta E

N ey »» 2 il ’41 'J-f‘r,év"\ AL ‘ o X
i
5| 1 WA Retait Alinta Sales Wesfarmers LPG
Alinta trading and
marketing®

* AGL has indicated to the ACCC that it will aliocate Afinta’s wholesale gas business in the Eastern states to AGUAlinta Infrastructure or divest it to
an independent third party. AGL has advised the ACCC that it would be willing to amend its ACCC Undsrtakings to refiect that intention at the
appropriate tims,
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Mr Paul Anthony will be the Chief Executive Officer and Managing Director of AGL/Alinta
Energy. Mr Bob Browning will be invited to become the Chief Executive Officer of
AGL/Alinta Infrastructure.

Pre-demerger review

Once AGL has acquired 100% ownership of Alinta, it proposes to undertake, with Alinta’s
management, a detailed review of the assets and operations of Alinta including its
material contract and joint venture arrangements and all relevant internal information
which is availabie to it to enable it to assess the operational, commercial, taxation and
financial implications of implementing the Post-Bid Demerger. This review will also allow
AGL to identify all the assets in the Alinta Group which are used in Alinta’s energy
businesses and to facilitate and assist AGL in determining the most efficient and effective
way of achieving the transfer of those assets to AGL/Alinta Energy and ensuring that the
Post-Bid Demerger is implemented efficiently and in a way which minimises disruption to
the infrastructure and services businesses and energy businesses of AGL and Alinta.

AGL/Alinta Energy is intended to be the holding company of the group which will own the
combined energy businesses of AGL and Alinta. It is the wholly owned subsidiary of AGL
which currently owns and operates or which will at the relevant time own and operate
AGL’s energy businesses.

Internal transfer

AGL intends to procure the transfer of the ownership of Alinta’s energy businesses to
AGL/Alinta Energy. The precise steps which will need to be taken to facilitate the transfer
of Alinta’s energy businesses to AGL/Alinta Energy will only be finalised after AGL has
conducted the review referred to above. However, on the basis of the information
currently available to AGL, it is anticipated that:

the transfer of Alinta’s energy businesses will be undertaken at book value in
accordance with AIFRS and will not be on arm’s length terms in that the only
substantive warranties given will be warranties as to capacity and title;

AGL/Alinta Energy and Alinta will agree that the maximum amount that AGL/Alinta
Energy will be able to recover against Alinta in respect of all claims is the
aggregate purchase price paid by AGL/Alinta Energy for the relevant shares or
assets comprising Alinta’s energy businesses; and

the transfer of Alinta’s energy businesses will be funded by intercompany loans.

Any intercompany loans between members of the Alinta Group and AGL/Alinta Energy
arising as a result of the transfer of Alinta’s energy businesses to AGL/Alinta Energy will
be settled by repayment in cash prior to the date upon which the Post-Bid Demerger is
intended to be implemented. After the repayments have occurred, there should be no
intercompany loans between any member of the AGL Group and any member of the
Alinta Group.

AGL also intends to procure the transfer to AGL/Alinta Energy of all of the assets and
undertaking of the AGL energy businesses which at that time have not been transferred
to AGL/Alinta Energy. These transactions will be undertaken at book value in accordance
with AIFRS and will not be on arm’s length terms in that the only substantive warranties
given will be warranties as to capacity and title. Further, AGL/Alinta Infrastructure and
AGL/Alinta Energy will agree that the maximum amount that AGL/Alinta Energy will be
able to recover against AGL in respect of all such claims is the aggregate purchase price
paid by AGL Energy for the relevant shares or assets.

The transfer of the shares and assets which comprise AGL's energy businesses will be
funded by intercompany loans. When these transfers have been completed, all
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intercompany debt between AGL/Alinta Energy and AGL and other members of the AGL
Group will be consolidated into a single loan owing by AGL/Alinta Energy to AGL. This
process will be completed prior to the date upon which the Post-Bid Demerger is intended
to be implemented.

Capitalisation of AGL/Alinta Energy debt

Following the consolidation of ali intercompany debt between AGL/Alinta Energy and
AGL referred to above, AGL/Alinta Energy will issue to AGL a number of AGL/Alinta
Energy Shares equal to the number of AGL Shares on issue at the record date for the
purposes of the Post-Bid Demerger less the number of AGL/Alinta Energy Shares on
issue at that date. AGL/Alinta Energy will direct AGL to apply the amount of the
intercompany debt payable by AGL/Alinta Energy to AGL less any amount agreed
between AGL and AGL/Alinta Energy (the Debt Amount) in consideration for the issue of
those AGL/Alinta Energy Shares to AGL. The remainder of the intercompany debt will be
repaid by AGL/Alinta Energy paying the Debt Amount to AGL shortly after the
implementation of the Post-Bid Demerger (or by such later time as is agreed between
AGL and AGL/Alinta Energy). AGL/Alinta Energy will obtain the funds to make this
payment by drawing down funds under borrowing facilities which it will establish for this
purpose.

Following the capitalisation of the intercompany debt, AGL and AGL/Alinta Energy will
have the same number of ordinary shares on issue. After the capitalisation has occurred
and AGL/Alinta Energy has paid the Debt Amount to AGL, there should be no
intercompany loans between AGL/Alinta Energy and AGL or any other member of the
AGL group other than balances relating to normal arm’s length trading between group
companies.

Application for listing of AGL/Alinta Energy

AGL will procure that an application is made to ASX for the admission of AGL/Alinta
Energy to the Official List of ASX and for official quotation of all AGL/Alinta Energy
Shares on ASX conditional upon the Court approving the Post-Bid Demerger pursuant to
section 411(4)(b) of the Corporations Act. While AGL has no reason to believe that it will
be unable to procure that AGL/Alinta Energy is admitted to the Official List of ASX and
granted official quotation for AGL/Alinta Energy Shares, these matters are subject to the
approval of ASX.

Capital reduction and demerger scheme

The Post-Bid Demerger will be implemented by AGL undertaking a reduction of its capital
and applying the entittement of each AGL Shareholder to the reduction of capital amount
as consideration for the acquisition of the AGL/Alinta Energy Shares to which the AGL
Shareholder will be entitled under the scheme of arrangement referred to below.

The transfer of AGL/Alinta Energy Shares to AGL Shareholders in respect of the AGL
Shares held by them at the record date for the purposes of the Post-Bid Demerger will be
effected by way of a scheme of arrangement under which AGL will apply the entitiement
of each AGL Shareholder to the reduction of capital amount as consideration for the
acquisition by each AGL Shareholder of the AGL/Alinta Energy Shares to which that
shareholder is entitled. Each AGL Shareholder will receive one AGL/Alinta Energy Share
for each AGL Share held on the record date for the purposes of the Post-Bid Demerger.

Finally, AGL Shareholders will be asked to approve a change of AGL’s name to a name
which the AGL Board considers is appropriate for the company's businesses at that time.

The reduction of capital will be conditional on both AGL Shareholders approving the
Post-Bid Demerger and on implementation of the Post-Bid Demerger. This means that
the capital reduction will not occur unless the Post-Bid Demerger and capital reduction
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are approved by AGL Shareholders and a copy of the Court order approving the Post-Bid
Demerger is lodged with ASIC. The change of name resolution will also be conditional on
AGL Shareholders approving the Post-Bid Demerger and on the Post-Bid Demerger
becoming effective. This means that AGL's name will not change unless the Post-Bid
Demerger and the capital reduction are approved by AGL Shareholders and a copy of the
Court order approving the Post-Bid Demerger is lodged with ASIC.

At the general meeting, AGL Shareholders will be asked to approve the reduction of
capital resolution by a simple majority of votes cast on the resolution (in person or by
proxy) and the change of name resolution by a special majority, that is, at least 75% of
the votes cast on the resolution (in person or by proxy).

The AGL Directors will need to form the view that the reduction of capital is fair and
reasonable to the company’s shareholders as a whole and does not materially prejudice
AGL’s ability to pay its creditors.

The Post-Bid Demerger will need to be approved by a majority in number of AGL
Shareholders voting (in person or by proxy) at the scheme meeting and who must
together hold at least 75% of the votes cast on the resolution.

If approved, the scheme of arrangement itself will need to be confirmed by the Court
before it can become effective.

4.4 Alternatives to demerger
AGL is not aware of any reason why the Post-Bid Demerger should not be able to be
implemented. However, if the Post-Bid Demerger cannot be implemented, for whatever
reason, AGL's intentions are set out below.
Divestment Businesses
If AGL is unable to implement the Post-Bid Demerger within nine months after the end of
the Offer Period, AGL must comply with the undertaking it has given to the ACCC in
connection with the Divestment Businesses. The Divestment Businesses comprise:

AGL’s 30% interest in APT,; and

Agility’s contracts with APT under which Agility provides asset management and
network services in relation to:

the Moomba to Sydney Pipeline;
- the Goldfields Gas Pipeline;

- the Parmelia Pipeline;

- the Carpentaria Gas Pipelineg;

- the Roma to Brisbane Pipeline;

- the Midwest Pipeline; and

the Amadeus to Darwin Pipeline,

and sufficient assets and capability from Agility to operate and service these
contracts.
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In this event, AGL must use its best endeavours to divest the Divestment Businesses
either through an initial public offering of shares in an entity whose businesses include or
comprise the Divestment Businesses or by way of a trade sale to a purchaser who,
among other things, is independent of the Merged Group and is not objected to by the
ACCC.

In the period before the Divestment Businesses are divested AGL intends to carry on,
manage and operate those businesses as stand-alone businesses separate from and
independent of the businesses of AGL and the other businesses of Alinta in accordance
with the requirements of the ACCC Undertakings and sc as to ensure that the
requirements of the ACCC Undertakings are complied with. AGL will only be entitled to
have access to commercial and financial information of the Divestment Businesses for
the purpose set out in the ACCC Undertakings.

AGL intends to comply with the requirements of the ACCC Undertakings.
Other businesses of AGL and Alinta
AGL intends to:

combine the operational and administrative operations of Alinta’s energy
businesses with those of AGL’s energy businesses and combine the operational
and administrative operations of Alinta’s infrastructure and services businesses
with those of AGL's infrastructure and services businesses; and

operate both the combined energy group and the combined infrastructure group as
stand-alone businesses separate from and independent of the other, each having
its own separate management, employees, facilities and assets.

The AGL Board is aware of the importance and recognition of the “Alinta” brand in
Western Australia. Accordingly, AGL intends to carry on Alinta’s retail gas and electricity
businesses in Western Australia under the Alinta brand. However, other than in Western
Australia, AGL'’s intention is to conduct the energy businesses of the Merged Group
under the AGL brand.

While AGL will operate the combined energy and infrastructure and services businesses
as separate business units within AGL, there are certain services, such as information
technology, human resources and other corporate functions which each of the combined
businesses will need. To eliminate duplication and minimise costs, the combined energy
businesses and combined infrastructure and services businesses will share these
services under an internal shared services agreement.

AGL will continue to implement the cost savings programs it has identified in
Section 5.5(b)(iii).

As outlined in Section 5.5(d)(ii}, AGL expects that in combining the energy businesses
and infrastructure and services businesses it will be able to achieve synergies by
rationalising corporate and services functions.

It may be that as a result of the implementation of the costs savings programs and
combining the two groups as outlined above, the employment positions of some
employees become redundant. Employees who are made redundant will receive
payments and other benefits in accordance with their contractual and other legal
entitlements.

4.5 Intentions for Alinta as a partly owned subsidiary

This Offer is subject to a minimum acceptance condition that AGL acquires a relevant
interest in more than 90% (by number) of all Alinta Shares. As AGL does not currently
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intend to waive this condition, it is not required to state what its intentions are concerning
the businesses of Alinta in circumstances other than where it acquires a relevant interest
in more than 90% (by number) of ali Alinta Shares. In any event, AGL has not formed any
intentions in the event that it acquires control but not full ownership of Alinta.

If AGL waives the 90% minimum acceptance condition, it will issue a supplementary
bidder's statement outlining its intentions concerning the businesses of Alinta in
circumstances where it obtains control but not full ownership of Alinta.
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5 Financial Profiles

5.1 Financial profile of AGL Group
(a) Overview of pro forma AGL Group historical financial information

The income statement and balance sheet information for the AGL Group has been
presented on an AIFRS basis for the half year ended 31 December 2005 and for the year
ended 30 June 2005 for continuing operations (in each case excluding significant items).
The significant items which have been excluded are set out in AGL's half year financial
statements to 31 December 2005 and full year financial statements to 30 June 2005. The
cash flow statements have been prepared on an AIFRS basis including significant items
and including discontinued operations (including AGL’s sale of its New Zealand business,
NGC).

Figure 1 - Financial summary AGL Group continuing operations (excluding
significant items)

Half year ended | Year ended
31 December2005 | - . - 30 June 2005

Flh

Financial summary -
AG RN

e | s sm
Sales 2,086.7 3,876.1
EBITDA 462.4 781.1
EBIT 381.8 621.4
PAT 234 .1 370.3
Net assets 4,675.0
EPS (cents) 51.3 81.1
DPS (cents 31.0 63.0

Source: refer figure 4 and 5, Section 5.3
{b) AGL Group Pro forma consolidated historical financial information

Financial information relating to AGL stand alone, refers to AGL and its controlled entities
on a consolidated basis and can be referenced, subject to adjustments relating o AGL's
transition to AIFRS, to previously released results of AGL, with the income statements
and balance sheet adjusted to reflect continuing operations and excluding significant
items.

The following stand alone historical financial information relating to AGL has been
presented on an AIFRS basis:

income statements and cash flow statements for the year ended 30 June 2005
(see Section 5.3, figures 4 and 6);

income statements and cash flow statements for the half year ended 31 December
2005 (see Section 5.3, figures 4 and 6); and

balance sheet as at 31 December 2005 (see Section 5.3, figure 5)
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after reflecting the pro forma adjustments detailed in Section 5.3.

The AGL financial information has been prepared in an abbreviated form. It does not
contain all the disclosures usually provided in an annual report prepared in accordance
with the Corporations Act. Further details relating to the historical results of AGL are set
out in the audited financial statements for the year ended 30 June 2005 and the audited
half year report attached ta the Appendix 4D for the half year ended 31 December 2005,
both of which can be found on the AGL website at www.agl.com.au.

The AGL Group pro forma consolidated historical financial information has been reviewed
by the Investigating Accountant and its report is included in Annexure A,

(c) Basis of preparation
AGL’s accounting policies

The accounting policies adopted by AGL in the preparation of the financial information for
the year ended 30 June 2005 and for the half year ended 31 December 2005 are as set
out in the AGL 31 December 2005 half year report which can be found on the AGL
website at www.agl.com.au. The accounting policies disclosed in the 30 June 2005
published financial statements were based on AGAAP. A reconciliation of the year ended
30 June 2005 AGAAP financial statements to AIFRS financial statements was included in
the consolidated financial report for the half year ended 31 December 2005. The
comparative results included in this half year financial report were also restated to AIFRS.

{(d) Management commentary on historical results

Sections 5.1(c)(i) and 5.1(c)(ii) set out a summarised management discussion and
analysis on the results of AGL and its controlled entities for the financial periods outlined
in Section 5.1 with minimal reference to comparative periods. The objective of this section
is to outline the commercial context of the financial information presented and to describe
the environment in which AGL was operating during the periods under review. The
information presented includes significant items some of which are discussed in this
section. Whilst the financial information in the remainder of Section 5.1 (other than
Sections 5.1(c)(i) and 5.1(c)(ii)) exciudes significant items before tax, this section
continues to refer to them to provide a more meaningful background to the results of the
operations of AGL during those periods but it should not be inferred that they will occur in
the future. To assist the reader, the following table sets out a complete list of pre tax
significant items included in the AGL financial statements for the half year ended 31
December 2005 and the year ended 30 June 2005:
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Figure 2 — Significant items

B L R T Year ended
Significant items before & 30 June 2005
Electricity Networks

Write down of electricity assets - -231.1
Merchant Energy

Other 0.2 -
Energy Investments

APT tax consolidation 4.8 -
New Zealand business

Sale of NGC - 628.2
Property

Sale of land at Breakfast Point - 14.7

Remediation and rehabilitation - -6.1
Unallocated items

Demerger costs -9.8 -

Property rationalisation - -94

1.

(i) Half year ended 31 December 2005
Review of operations1

The Gas Networks’' earnings EBIT of $68.1 milion was impacted by lower
residential volumes largely due to warmer weather and the implementation of the
regulatory final decision handed down by IPART in June 2005 effective 1 July 2005
which resulted in a real reduction in average tariff prices by 4.1% and contract
prices by 15.3%.

Electricity Networks’ EBIT of $47.7 million was assisted by higher customer usage
which included an abnormally warm month in December 2005 as well as the
impact of the normal regulatory increases in network tariffs that applied to the 2005
calendar year.

Agility's EBIT of $31.9 million was influenced by costs associated with the
integration of the acquisitions of two Queensland electricity contractors. In excess
of $100 million of additional third party work has further boosted Agility’s order
book.

Extracted from Appendix 4D for the half year ended 31 December 2005.
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Retail Energy's EBIT of $153.8 million resulted from lower electricity purchase
costs despite the warm winter which reduced volumes.

Merchant Energy’s EBIT of $34.4 million included an increased contribution from
AGL's power generation business, including the LYP investment and a one month
contribution from Southern Hydro acquired in November 2005.

Energy Investments’ EBIT of $60.3 million included AGL’s share of improved
results from APT, ActewAGL, HC Extractions and Gas Valpo. The Elgas profit
reduced during the period due to warmer weather which reduced volumes and
increased margin pressure from continued high global LPG prices.

(ii) Year ended 30 June 2005
Review of operations’

The Gas Networks' EBIT of $132.4 million was affected by the warmest Sydney
April and fifth warmest June in 144 years.

Electricity Networks’ EBIT of ($152.3) (loss) million was affected by generally
milder weather conditions throughout the year which reduced energy sales. This
loss includes $231.1 million which was written off the carrying value of the
Electricity Networks. This reassessment of fair value resulted from the tightening
regulatory environment, particularly an unfavourable draft determination by the
ESC on distribution charges for 2006 to 2010.

Agility’s EBIT of $63.0 million benefited from a 6% increase in revenue and from
cost saving initiatives.

AGL’s energy sales and marketing business EBIT of $273.7 million? represented
the combined Retail Energy and Merchant Energy business (which were only
reported separately for the first time in the year beginning 1 July 2005). The result
was impacted by an increasingly competitive environment, milder weather
conditions across winter and summer in all states and lower management fee
income resulting from the conclusion of an agreement with Alinta for the provision
of transitory services following AGL's acquisition of Pulse Energy in 2002, LYP
contributed $9.5 million for its first full year equity accounted contribution since it
was acquired in April 2004.

Investments’ EBIT of $94.0 million included: AGL's share of the APT result which
improved due to the acquisition of the Goldfields Gas Transmission and Parmelia
Pipelines in August 2004; a continued strong result from ActewAGL reflecting
successful customer retention, lower operating cosis and higher capital
contributions revenue; Elgas EBIT was affected by warmer trading conditions in
winter 2005 but this was offset by a stronger Australian dollar;, HC Extractions’
EBIT improved from favourable movements in the Saudi contract propane price;
and Gas Vaipo's EBIT was affected by the recommencement of gas restrictions
fram Argentina in the summer of 2005.

AGL sold its 66.05% interest in New Zealand business NGC, recording a pre-tax
gain on sale of $628.2 million. AGL’'s consolidated EBIT included NGC's
contribution from 1 July 2004 to 13 December 2004 (which amounted to $74.4
million).

' Extracted from Appendix 4E for the year ended 30 June 2005 and adjusted where appropriate for
AIFRS changes.

%Includes AGL’s power generation business ($32.6 million).
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(e} Impact of Accounting Standard AASB 139 “Financial instruments:
Recognition and Measurement” (“AASB 139")

Effect of AASB 139 on the pro forma financial information

AASB 139 requires all derivatives to be measured at fair value on the balance sheet
regardless of the use of the derivative. AGL chose to apply the exemption allowed under
AASB 1 “First Time Adoption of Australian equivalents to international Financial
Reporting Standards” which permits entities not to apply the requirements of the
recognition, measurement, presentation and disclosure standards for financial
instruments for the comparative year ended 30 June 2005. As a result, the effects of
AASB 139 are not reflected in the 30 June 2005 year financial statements,

AIFRS transitional effect of AASB 139 on AGL (1 July 2005)

AGL uses energy derivatives to help manage exposures to wholesale electricity and oil
and gas price fluctuations. These energy derivatives are mainly classified as cash flow
hedges and any resulting fair value movements are eligible, subject to compliance with
strict documentation and designation criteria, to be accounted for through the balance
sheet rather than through the income statement. AGL has systems in place to manage
energy derivatives, although such systems cannot, by themselves, eliminate potential
income statement volatility arising from the effects of AASB 139. Following the transition
to AASB 139 from 1 July 2005, the effects of the accounting standard are reflected in the
financial statements for the half year ended 31 December 2005.

5.2 Financial profile of Alinta Group

Figure 3 - Financial summary - Alinta Group continuing operations (excluding
significant items)

Year ended

30 June 2005

$m

919.9

EBITDA 139.0 2111

EBIT 124.9 187.0

PAT 74.3 72.8
Net assets 1,161.3

EPS (cents) 28.9 29.4

DPS (cents) 23.0" 48.0°

Source: refer Section 5.3
Notes:

1. Based on Alinta’s proposed final dividend as per published data for the year ended 31 December 2005.
2. Based on Alinta's interim dividend from 2005 and final dividend from 2004 as per published data for the year ended

31 December 2005.

(a) Alinta Group pro forma consolidated historical financial information

Financial information relating to Alinta has been sourced from publicly availabie

information,

Where considered appropriate, AGL has adjusted certain Alinta financial
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information based on AGL’s industry knowledge and expertise. These pro forma
adjustments are described in the notes to the financial tables in Section 5.3. The primary
sources of information on Alinta used by AGL were as follows:

Alinta’s annual reports for the years ended 31 December 2005 and 31 December
2004;

Alinta’s results presentations for the years ended 31 December 2005 and 31
December 2004;

Alinta’s Appendix 4E for the years ended 31 December 2005 and 31 December
2004,

Alinta’s financial reports for the half year ended 30 June 2005 and the half year
ended 30 June 2004;

Alinta's resuits presentation for the half years ended 30 June 2005 and 30 June
2004;

press releases and ASX announcements made by Alinta; and
Alinta’s Bidder's Statement dated 31 March 2006 .

AGL has not had access to information on Alinta other than that which is available in the
public domain. AGL has not had access to the directors, management or staff of Alinta or
to any Alinta budgets, work papers, accounting records or other documentation.
Therefore, there is some uncertainty associated with the financial information relating to
Alinta. AGL does not, except as required by iaw, make any representation or warranty,
express or implied, as to the accuracy or completeness of this information.

(b) Alignment of Alinta financial year end

AGL’s financial year ends on 30 June while Alinta’s ends on 31 December. The financial
information, presented in respect of Alinta in this Bidder's Statement has been converted
to a year ended 30 June 2005 and a half year ended 31 December 2005. To achieve
this, the following recalculations were performed on published Alinta financial information:

a pro forma half year ended 31 December 2005 was prepared by subtracting from
the Alinta financial information for the year ended 31 December 2005, the
equivalent Alinta financial information for the half year ended 30 June 2005; and

a pro forma year ended 30 June 2005 was prepared by adding:

- the Alinta financial information for the half year ended 30 June 2005 (as
published); and

- a half year ended 31 December 2004 which was prepared by subtracting
from the Alinta financial information for the year ended 31 December 2004,
the equivalent Alinta financial information for the half year ended 30 June
2004,

(c) Alinta Group pro forma consolidated historical financial information
Reference to financial information relating to Alinta stand alone refers to Alinta and its
controlled entities on a consolidated basis. The following stand alone historical financial

information has been presented on an AIFRS basis:

income statements and cash flow statements for the year ended 30 June 2005
(see Section 5.3, figures 4 and 6);
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. income statements and cash flow statements for the half year ended 31 December
2005 (see Section 5.3, figures 4 and 6);

. balance sheet as at 31 December 2005 (see Section 5.3, figure 5)
after reflecting the pro forma adjustments detailed in Section 5.3.

The Alinta financial infarmation has been prepared in an abbreviated form and in the AGL
reporting presentation format. It does not contain all the disclosures usually provided in
an annual report prepared in accordance with the Corporations Act. Further details
relating to Alinta’s historical results are set out in the audited financial statements for the
year ended 31 December 2005 and other financial information noted in Section 5.2.

The stand alone financial information relating to Alinta Group Pro Forma Consolidated
Historical Financial Information has been reviewed by the Investigating Accountant and
its report is included in Annexure A.

(d) Basis of preparation

The AIFRS accounting policies adopted by Alinta in the preparation of the financial
information for the year ended 31 December 2005 are set out in its financial statements
for that period which can be found at the ASX website www asx.com.au. As described in
Section 5.1(b), the 2005 year was the transitional year for the introduction of the AIFRS
regime.

(e} Management commentary on historical results

Year ended 31 December 2005'

The following information on Alinta has been extracted from Alinta’s Bidder's Statement
dated 31 March 2006:

Alinta’s energy markets division

Revenue growth of 22% was driven by Western Australian (WA) retail sales:
growth in gas customer numbers of 5% to 540,000 from a strong housing Market;
the retail gas business performance achieving a 6% increase in gas sales volumes
to 50.8PJ from an increase in customer numbers and a colder than normal year
{experienced in WA); and

. Alinta commencing supply of electricity into the WA retail market in July 2005 with
power sourced from the Alinta wind farm and standby arrangements prior to the

first cogeneration unit at Pinjarra coming on line in December 2005. Alinta's
electricity base in WA grew to more than 1,000 customers during 2005.

. This commentary has been extracted from the Alinta publicly available financial information for the year ended

31 December 2005. It has not been amended to reflect the restatement of Alinta’s year end as outlined in
Section 5.2(b).
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The EBITDA margin fell from 2.8% in the year ended 31 December 2004 to 7.8% in the
year ended 31 December 2005. EBITDA margins were impacted by the inclusion of
$150.9 million (2004: $129.8 million) of revenue from the wholesale supply of energy at
an EBITDA loss of ($12.1) million (EBITDA losses in the year ended 31 December 2004
were insignificant). The energy wholesale arrangements were put in place by the former
owners of the ex-Duke Energy Pipelines (now owned by AlH). The EBITDA loss arises
mainly from lower than anticipated gas sales growth fram the Tasmanian gas reticulation
network. The Tasmanian pipeline capacity sales are consistent with Alinta’s expectations
and plans have been implemented to reduce the size and duration of these losses.
Excluding the impact of this wholesale agreement, retail EBITDA margins have remained
stable at 9.9%.

WLPG

The Wesfarmers LPG contract operated on revised terms from 1 July 2005. Revenues
from the WLPG contract fell by 14.4% to $74.8 million in the year ended 31 December
2005 reflecting a 30% reduction in LPG production to 221,000 tonnes, partially offset by
the continued strength in world LPG prices (average price per tonne of US$433 in 2005
compared with US$350 in 2004).

The EBITDA contribution increased to $31.3 million for the year ended 31 December
2005. The EBITDA margin of WLPG was 42% on revenue of $74.8 million.

Alinta’s energy distribution division

The performance of the WA gas network is driven by the same trends as the Alinta
energy markets segment. Revenue growth of 4.5% was underpinned by growth in
volumes of 4.9% to 32PJ, with the associated tariffs governed by a regulated access
agreement.

The EBITDA margin improved from 70% to 73% reflecting the relatively stable cost
structure of the business.

Alinta’s asset management services division

The Alinta asset management division continues to be a major growth driver for Alinta
with revenue increasing 27% to $474.7 million. Revenue growth has been underpinned
by a number of new projects alongside the ongoing maintenance requirements:

Alinta’s network services business has developed and is managing the Stage 4
expansion project of the Dampier to Bunbury Natural Gas Pipeline. This $430
million expansion aims to increase the throughput of the pipeline by more than
100TJ/day. At present, the project is tracking in line with cost and time budgets. A
further $1 million has been committed to the FEED of a potential Stage 5
expansion program that could see approximately $1.5 billion spent expanding the
pipeline's capacity by 375TJ/day; and

Alinta power services business has been managing the construction of the
cogeneration units at Pinjarra throughout the year ended 31 December 2005. The
status of these projects is discussed in 'Alinta’s power generation division' below.

The EBITDA margin remained stable at 13%.

Alinta’s power generation division

The financial performance of Alinta’'s power generation division is driven by Alinta's
cogeneration units currently located at Alcoa's Pinjarra alumina refinery. Construction of unit

1 was substantially completed during the 2005 year. The commissioning process is currently
nearing completion, and the plant has been operating at varying production levels, including
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lengthy periods of full output, since December 2005. Steam is also now being supplied to
Alcoa. Once the commissioning process is fully complete, the plant is intended to
consistently operate at full output.

Given the focus on construction rather than operating activities during the year ended 31
December 2005, the earnings impact of Alinta’s power generation division was minimal, with
revenue of $0.7 million and an EBITDA loss of ($2.8) million. The EBITDA result includes a
$2.5 million write down of a compressor unit purchased for the Alcoa generation project.

Alinta’s other income/EBITDA

Other income/EBITDA primarily relates to corporate costs. The expenses in the year ended
31 December 2005 were higher than for other periods predominantly due to transaction
costs arising on potential acquisitions and on the divestment of AIH. Transaction costs of
$12.5 million were expensed in the year ended 31 December 2005 (2004: $2.1 million).

Share of net profit of associates

Alinta owns the following minority investments in infrastructure assets:
20% investment in AlH;

. 34% investment in United Energy;
20.1% investment in Multinet; and

investment in the Dampier to Bunbury Natural Gas Pipeline of 7.4% as at 31
December 2005, with commitments to increase the investment to 20%.

In addition to the equity share of net profits from these investments, Alinta receives a $16.3
million preference dividend from United Energy that is treated as interest revenue in the
financial statements. For the purposes of the pro forma results (in Alinta’s Bidder's
Statement), the dividend has been separately disclosed within total EBITDA as it forms part
of the base returns derived from United Energy. All revenues from corporate, construction,
operating and maintenance contracts associated with these assets are included in Asset
Management Services segment above.

Depreciation

Growth in depreciation reflects continued capital expenditure across a number of key
segments:

expansion activities within Energy Distribution, reflecting continued capital
investment in the network primarily due to new connections arising from the
buoyant housing market in WA, and

further investment and commissioning of the Alcoa cogeneration units from late
2005 onwards.

Pro forma Merged Group historical financial information
(a) General assumptions
(i) The financial data presented is on an AIFRS basis for continuing operations
only and excluding significant items with the exception of the cash flow

statement which has been prepared on an AIFRS basis including significant
items and including discontinued operations.
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(i)  The acquisition of Alinta by AGL is assumed to achieve a 100% acceptance
rate.

(i)  Where an acquisition has been made by the Merged Group during a
financial period, the financial impact will reflect the contribution to the group
between the acquisition date and the period end.

(iv) The pro forma Merged Group historical financial information contained in this
Section 5.3 has been reviewed by the investigating Accountant and its report
is included in Annexure A.

{b) Income statements — pro forma Merged Group historical financial information

Figure 4 - pro forma Merged Group historical income statements

Year ended
A ae B RS 30 June 2005
* “Pro forma Mergéd Group T Merged
& e i » AGL* Alinta® Group®
ontinuing operations
Revenue from ordinary
activities® 2,086.7 599.7 2,686.4 3,876.1 919.9 4,796.0
Expenses from ordinary
activities® -1,670.2 -467.6 -2,137.8 -3,178.5 -718.4 -3,896.9

Equity accounted share of
profits of associates and joint
venture entities 459 6.9 52.8 83.5 9.6 931
Profit from ordinary :
activities before finance
costs, depreciation and
amortisation 462.4 139.0 601.4 781.1 2111 992.2
Depreciation and amortisation -80.6 -14.1 -94.7 -169.7 -24.1 -183.8
Profit from ordinary
activities before finance
costs 381.8 124.9 506.7 621.4 187.0 808.4
Finance costs -55.1 -16.4 -71.5 -89.2 -67.9 -157.1
Profit from continuing
operations before income
tax expense 326.7 108.5 435.2 532.2 119.1 651.3
Income tax expense -92.6 -34.2 -126.8 -161.9 -46.3 -208.2
Profit after income tax
expense from continuing
operations attributable to
shareholders of the parent
entity 2341 74.3 308.4 370.3 72.8 443.1
Earnings per share —
excluding significant items
EPS basic - continuing

operations (cents) 51.3 28.9 7 81.1 29.4 !
DPS (cents) 31.0 23.0 7 63.0 48.0 !
Weighted average number
of ordinary shares basic
(millions) 456.4 257.1 ! 456.5 247.4 !
Interest cover ratios
EBITDA to interest (times) 8.4 8.5 8.4 8.7 3.1 6.3
EBIT to interest (times) 6.9 7.6 71 7.0 28 5.1
Notes:
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1 AGL published data for the half year ended 31 December 2005 (continuing operations only and excluding significant
items).

Refer Section 5.2(b).

There are no pro forma adjustments for the half year ended 31 December 2005.

AGL published data for the year ended 30 June 2005 (continuing operations only and excluding significant items).
Refer Section 5.2(b).

There are no pro forma adjustments for the year ended 30 June 2005.

Combined EPS and DPS have not been presented as their calculation will be dependent upon the capital structure of
the Merged Group on which the AGL Board have yet to decide.

Revenue and expense numbers in the above figure do not reflect a reinstatement of inter-segment revenues and
expenses eliminated on consolidation.

~NO A WN

[od]

(c) Balance sheets - pro forma Merged Group historical financial information

Figure 5§ - pro forma Merged Group historical balance sheets

Asat
31 December 2005
S Pro forma Merged
o AP Group
$m $m
Current assets
Cash and cash 251.6 626.2 -477.0 400.8
equivalents
Receivables 880.8 574.3 -239.4 1,215.7
Inventories 12.1 5.7 - 17.8
Financial assets 90.7 - - 90.7
Other 76.1 3.9 - 80.0
Total current assets 1,311.3 1,210.1 -716.4 1,805.0
Non-current assets
Receivables 118.1 124.5 - 242.6
Equity accounted 997.2 218.1 - 1,215.3
investments
Property, plant,
equipment and oil and 4,590.6 833.0 812.0 6,235.6
gas rights
Intangible assets 2,379.6 120.5 1,633.5 4,033.6
Tax assets 247.2 - - 247.2
Financial assets 90.2 - - 90.2
Other 27.7 52.2 - 79.9
Total non-current 8,450.6 1,348.3 2,345.5 12,144.4
assets
Total assets 9,761.9 2,558.4 1,629.1 13,949.4
Current liabilities
Payables 488.6 150.0 52.0 690.6
Interest bearing 1,667.9 77.3 -1,525.5 219.7
liabilities
Financial liabilities 101.8 - - 191.8
Provisions 58.7 88.2 - 146.9
Current tax liabilities 77.3 91.9 - 169.2
Other 3.7 65.7 - 69.4
Total current liabilities 2,488.0 473.1 -1,473.5 1,487.6
Non-current liabilities
Interest bearing 1,352.1 815.4 3,180.2 5,347.7
liabilities
Financial liabilities 213.5 - - 2135
Provisions 48.3 2.8 - 51.1
Tax liabilities 979.4 954 - 1,074.8
Other 56 10.4 - 16.0
Total non-current 2,598.9 924.0 3,180.2 6,703.1
liabilities
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S S - 31 December 2005

g:z:;rma lg\ﬂerged: o o Pro forma Merged

RN Alinta Adj Group
Mmoo - $m $m

Total liabilities 1,397.1 1,706.7 8,190.7
Net assets 1,161.3 -77.6 5,758.7
Total equity 1,161.3 -77.6 5,758.7
Net debt to net debt
plus equity (%) 37.2 18.8* - 47.3

* Alinta’s net debt to net debt plus equity increased to approximately 63% following the
acquisition of 19.9% of AGL in February 2006 which was partly funded by $1,200 million in debt.

Notes:

1 AGL published data for the half year ended 31 December 2005;

2 Refer Section 5.2(b);

3 Pro forma adjustments (Alinta adjustments sourced from the Alinta’s Bidder's Statement dated 31 March 2006)

include the following items:

. cash reduction includes: $572 million paid in February 2006 by Alinta for its investment in AGL; $49.1
million final dividend paid by Alinta for the year ended 31 December 2005 net of $11.1 million from the
application of the dividend reinvestment plan; $1.7 million worth of Alinta reset preference share
dividends paid in February 2006; $236.4 million of cash received by Alinta from AlH net of fees being
receipt of a deferred settlement payment on the sale of assets to AlH; $141.3 million of interim
dividends paid by AGL in March 2006 in respect of the year ending 30 June 2006 and Alinta’s receipt of
its share of this interim dividend ($28.1 million) and $22.6 million cash received in respect of ordinary
shares issued by Alinta post 31 December 2005;

. receivables reduction is in respect of the cash received by Alinta from AlH for the deferred settlement on
asset sales to AlH. No pro forma adjustment has been made in respect of the one-off fees incurred of
$3 million (noted above);

. the increase in property, plant, equipment and oil and gas rights represents AGL's investment of 10% in
the PNG Upstream Gas Project of $580 million. The remaining $232 million represents the fair value
attributed to PP&E on acquisiticn of Alinta (refer Section 5.3(f) for further details);
the increase in intangibles represents the excess of purchase price over the fair value of identifiable net
assets on acquisition of Alinta (refer Section 5.3 (f) for further details) by AGL;

. the investment made by Alinta in AGL totalling $1,772 million does not appear as it eliminates on the
consolidation of the Merged Group;
the increase in payables of $52 million reflects the contingent payment on the PNG Upstream Gas
Project;
the decrease in current interest bearing liabilities reflects a reclassification of the $1,452.2 million of debt
raised to acquire Southern Hydro (refer below) and a reduction of $73.3 million in connection with a
conversion of Alinta’s reset preference shares to ordinary shares on acquisition of Alinta; and
the increase in non-current interest bearing liabifities represents the reclassification from current interest
bearing liabilities of the $1,452.2 million of debt raised to acquire Southern Hydro. This debt has been
refinanced in February 2006 with a syndicated bank loan with an average of 3.25 years repayment term
and accordingly has been reclassified from current to non-current. This is on the assumption that the
Merged Group is subsequently demerged into separate infrastructure and energy businesses. Should
the demerger not proceed, the existing debt will be repayable in November 2006 aithough AGL would
then seek to refinance the debt to achieve a similar average maturity profile. Also included is the $528
million for the PNG Upstream Gas Project and the $1,200 million additional debt raised by Alinta to fund
its 19.9% acquisition in AGL. For the purposes of the pro forma adjustments, it is assumed that the
shares held by Alinta in AGL will be cancelled and the related debt raised by Alinta to fund that
acquisition would remain as a non-current liability. As disclosed in Section 4.2, no decision has been
made by AGL as to how it proposes to deal with the AGL shares that are held by Alinta.
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(d) Cash flow statements — pro forma Merged Group historical financial

information

Figure 6 — pro forma Merged Group historical cash flow statements

Hal year ended .. : Year ended
5 B B 31 December 2005‘ R 30 June 2005°
Pro faitha Merged Group-- & - R Merged
S e T AGE AGL? Alinta® Group
S T RS N RS MR CR . i i 1 sm $m $m
Cash flows from operating activities
Receipts from customers 2,494 4 860.9 - 3,155.3 4,8423 1,101.1 5,843.4
Payments to suppliers and
employees -2,149.5 -478.0 - -2,627.5 -4,138.5 -811.0 -4,950.5
Dividends received 485 5.9 - 524 92.7 7.9 100.6
Interest received 132 30.9 - 441 25.0 46.0 71.0
Finance costs paid -545 -76.4 - -130.9 -116.1 -123.9 -240.0
Income tax paid -106.4 -21.5 - -127.8 -147.0 -97.0 -244.0
Net cash provided by operating
activities 2437 121.8 - 365.5 557.4 1231 680.5
Cash flows from investing activities
Payment for property, plant,
equipment and oil and gas rights -186.2 -103.9 -528.0 -818.1 -197.5 -102.4 -299.9
Payment for investments . -65.6 -1,772.0 -1,837.6 -22.0 -23.4 -45.4
Payment for intangible assets - -121 - -121 -0.2 -11.5 117
Payment for purchase of controlled
entities -1,461.2 - - -1,461.2 -19.0 - -19.0
Loans advanced -5.6 - - 5.6 -18.2 - -18.2
Proceeds from sale of property, plant
and equipment 0.6 - - 0.6 474 1.3 48.7
Proceeds from disposal of
investments - - - 1.1 1.4 2.2
Proceeds from sale of controlled
entities - 336.8 - 336.8 777.8 147.1 924.9
Proceeds from loan repayments 0.2 - 236.4 236.6 20.1 - 20.1
Net cash (used in) provided by
investing activities -1,652.2 155.2 -2,063.6 -3,560.6 589.5 12.2 601.7
Cash flows from financing activities
Proceeds from issue of shares - 4.6 337 38.3 - 16.8 16.8
Capital return - - - - -228.7 - -228.7
Payment for share buy-back -14.0 - -14.0 - - -
Proceeds from borrowings and hedge
receipts on foreign currency
borrowings 1,625.4 636.8 1,728.0 3,990.2 4454 4325 877.9
Payment for deferred borrowing costs - -1.1 - -1.1 - - -
Repayment of borrowings and hedge
payments on foreign currency
borrowings -182.6 -558.8 - 7414 -539.2 -378.1 -917.3
Share issue costs - - - - - -14.3 -14.3
Dividends paid -146.0 -44 .4 -175.1 -3655 4488 -94.3 -542.9
Net cash provided by {used in)
financing activities 1,282.8 37.1 1,586.6 2,906.5 7711 -37.4 -808.5
Net increase (decrease) in cash
held -125.7 3141 -477.0 -288.6 375.8 97.9 473.7
Cash at the beginning of the financial
period 377.0 312.8 - 689.8 1.4 214.4 215.8
Effects of exchange rate changes on
the balance of cash held in foreign
currencies 0.3 0.7 - 0.4 0.2 0.5 0.3
Cash at the end of the financial period 251.6 626.2 477.0 400.8 377.0 312.8 689.8
Notes:
1 AGL published data for the half year ended 31 December 2005.
2 Refer Section 5.2(b).
3 Pro forma adjustments include the following items:
payment for property, plant, equipment and oil and gas rights represents AGL’s investment in the PNG
Upstream Gas Project {$528 million);
payments for investments represents Alinta's 19.9% investment in AGL ($1,772 million);
. proceeds from loan repayments are the receipt by Alinta of the AlH receivable ($236.4 million, net of
fees);
proceeds from issue of shares represents Alinta’s assumed dividend reinvestment ($11.1 million) and
$22.8 million in respect of ordinary shares issued by Alinta post 31 December 2005;
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5.4

proceeds from borrowings represent the debt raised by AGL to invest in the PNG Upstream Gas Project
$528 million and the debt raised by Alinta to fund its 19.9% investment in AGL ($1,200 million); and
dividends paid represent AGL’s interim dividend of $113.2 million (gross dividend $141.3 million less the
AGL dividend received by Alinta of $28.1 miltion {refer figure 5, note 3)) and Alinta’s final dividend of
$60.2 million net of dividend reinvestment and Alinta's preference share dividend of $1.7 million.

AGL published data for the year ended 30 June 2005.

Refer Section 5.2(b).

There are no pro forma adjustments made for the year ended 30 June 2005.

{e) Accounting policy difference note

An analysis has been undertaken of Alinta's accounting policies as compared with those
of AGL. No significant differences were identified that would have a material impact on
the integrity of the financial information presented in this section.

()  Value of AGL’s Offer

Ultimately, the value of AGL's Offer will depend on the AGL Share price. For the
purposes of calculating AGL’s acquisition cost of Alinta, the following assumptions have
been made.

AGL will acquire all of Alinta’s issued capital inclusive of outstanding reset preference
shares and options, equating to approximately 275 million shares by offering 0.564 AGL
Shares for each Alinta Share. This equates to the issue of approximately 155 million AGL
Shares at a price of $19.14 (as per AGL Offer of 13 March 2006 less the dividend paid on
23 March 2006 of 31 cents per share) totalling $2,969 million. Based on Alinta’s pro
forma net assets of $1,203.5 million this gives rise to an excess amount of $1,765.5
million which has been attributed to an increase in the fair value of property, plant,
equipment and oil and gas rights totalling $232.0 million and intangible assets of $1,533.5
million.

Following the completion of AGL's Offer, work will commence to finalise the assignment
of these fair values to the Alinta Group’s identifiable assets, liabilities and contingent
liabilities. For this reason, the accounting entries for the acquisition by AGL have been
determined provisionally by allocating the full difference between fair value and book
value to property, plant, equipment and oil and gas rights and intangible assets in the
financial information presented in this statement.

Pro forma AGL/Alinta Energy and AGL/Alinta Infrastructure
(a) Basis of preparation

Presented in this Section 5.4 is financial information showing the Merged Group
separated into an infrastructure business (AGL/Alinta Infrastructure) and an energy
business {AGL/Alinta Energy). This is provided to facilitate a view of the financial
information relating to the two separate businesses. In the circumstance where AGL is
successful in its intentions to undertake the Post-Bid Demerger of the combined
infrastructure businesses of AGL and Alinta and the combined energy businesses of AGL
and Alinta, as further outlined below and in Section 4.

Relevant pro forma adjustments have been made to present the AGL/Alinta Energy and
AGL/Alinta Infrastructure businesses separately. The following pro forma AGL/Alinta
Energy and AGL/Alinta Infrastructure financial information has been presented:

income statements for AGL/Alinta Energy for the half year ended 31 December
2005 and the year ended 30 June 2005 (figure 7);

. income statements for AGL/Alinta Infrastructure for the half year ended 31
December 2005 and the year ended 30 June 2005 (figure 7);
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balance sheet for AGL/Alinta Energy as at 31 December 2005 (figure 8); and
balance sheet for AGL/Alinta Infrastructure as at 31 December 2005 (figure 8),
after reflecting the pro forma adjustments detailed in figures 7 and 8.

This financial information has been prepared in an abbreviated form. It does not contain
all the disclosures usually provided in an annual report prepared in accordance with the
Corporations Act.

The financial information outlined in this Section 54 has been reviewed by the
Investigating Accountant and its report is included in Annexure A.

(b) AGL’s intentions

AGL seeks to acquire a relevant interest in more than 90% (by number) of Alinta’s shares
and to then compulsorily acquire all outstanding Alinta Shares, Alinta reset preference
shares and Alinta Options. AGL then intends to undertake the Post-Bid Demerger.

information in this Section 5.4 should not be interpreted to suggest that AGL will be
successful in its intention to undertake the Post-Bid Demerger. This is because the
success or otherwise of the Post-Bid Demerger will require the approval of AGL
Shareholders and the Federal Court of Australia. It will also require ASX to agree to the
admission of AGL/Alinta Energy to the Official List of ASX. Alinta Shareholders are
encouraged to closely review Section 4.3 which contains further details of AGL’s intention
to implement the Post-Bid Demerger, including the various approvals that will be required
for the demerger to be achieved.

Regardless of whether AGL's intention of a Post-Bid Demerger is effected, AGL intends
to operate the AGL/Alinta business as two distinct business units consistent with the
information set out in Section 5.4.
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(c) Income statements — pro forma AGL/Alinta Energy and pro forma AGL/Alinta
Infrastructure

Figure 7 — Pro forma AGL/Alinta Energy and AGL/Alinta Infrastructure income statements

forma AGL/Alinta Eriergy | '
AGU/Alinta Inftas’ttuctﬁré 1

Year ended
30 June 2005

L Group' Energy’
R 1L $m

AGL/Al

nta

: AGL/ Infra-
Merged Alinta  structur

eB
$m-

Continuing operations

Revenue from ordinary activities®

Expenses from ordinary activities® 2,005

Equity accounted share of
profits of associates and joint
ventures entities 52.8 34.4 18.4 93.1 60.6
Profit from ordinary activities
before finance costs,
depreciation and amortisation 601.4 293.5 3079 992.2 4439
Depreciation and amortisation -94.7 -26.4 -68.3 -183.8 -48.5
Profit from ordinary activities
before finance costs 506.7 267.1 239.6 808.4 395.4
Finance costs* -71.5 35.2 -106.7 -157.1 -66.4
Profit from continuing
operations before income tax
expense 435.2 302.3 132.9 651.3 329.0
Income tax expense5 -126.8 -84.7 -42.1 -208.2 -92.1
Profit after income tax
expense from continuing
operations attributable to
shareholders of the parent
entity’ 308.4 217.6 90.8 443.1 236.9

2,686.4 2,264.3 638.8 4,796.0 41237

2 -349.3 -3,896.9 -3,740.4

1,116.
8

-601.0
32.5
548.3
-135.3
413.0
-90.7
3223

-116.1

206.2

Notes:

4
2

Refer Section 5.3 (b) and note 6 below.

In arriving at the pro forma AGL/Alinta Energy business, the AGL business segments included were: Retail

Energy, Merchant Energy, the ActewAGL. retail partnership, APT and asscciated management contracts, Elgas,

HC Extractions and a 70% share of AGL's unallocated items. The Alinta business segments included were:

Alinta’s power generation business, Energy Sales, investments and a 30% share of Alinta’s unallocated items.

In arriving at the pro forma AGL/Alinta Infrastructure business, the AGL business segments included were: Gas

Networks, Electricity Networks, Agility, ActewAGL distribution partnership, Gas Valpo, Property,

Telecommunications and a 30% share of AGL's unallocated items. The Alinta business segments included

were: WLPG, Energy Distribution, Asset Management Services and a 70% share of Alinta's unatlocated items.

The AGL/Alinta Energy finance costs for the half year ended 31 December 2005 were derived as follows:

. cash of approximately $1.9 billion to be used to fund the acquisition of Southern Hydro and the PNG
Upstream Gas Project by AGL Energy has been assumed to be on deposit from 1 July 2005 to the date of
finalising the acquisitions. In addition AGL Energy is assumed to maintain throughout the year the leve!l of
net debt consistent with the Original AGL Demerger ($296.0 million);

Alinta Energy net debt has been sourced from Alinta’s Bidder's Statement; and
the AGL/Alinta Infrastructure finance costs as at 31 December 2005 is calculated as the remainder of the
Merged Group finance costs less the AGL/Alinta Energy finance costs allocation described above.

The Merged Group finance costs for the year ended 30 June 20085 have been allocated based on the respective

net debt positions of the AGL and Alinta energy and infrastructure businesses at that date. The AGL Energy net

debt is assumed to be at the same level as described in the Original AGL Demerger ($296.0 million). Alinta

Energy net debt (based on 31 December 2005 data) has been sourced from Alinta’'s Bidder's Statement. The

AGL/Alinta Infrastructure finance costs for the half year ended 31 December 2005 is calculated as the

remainder of the Merged Group finance costs less the AGL/Alinta Energy finance cost allocation described

above.

Income tax expense for the Energy business was calculated on the profit from continuing operations before

income tax expense at an effective tax rate of 28%. The infrastructure income tax expense is the Merged

Group income tax expense less the Energy business calculated amount after adjusting for the tax effect of

significant items and the significant items arising from tax consolidation of $§52.9 million in the half year to 31
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December 2005 and $64.8 million in the year to 30 June 2005. Details of these significant items are included in

the financial reports of the respective periods.

6 Revenue and expense numbers for AGL/Alinta Energy and AGL/Alinta Infrastructure reflect the reinstatement of
inter-segment revenues and expenses that would become external on separation. Alinta revenue and expense
numbers for the Alinta energy and infrastructure operations were sourced from Alinta published data for these
demerged entities (refer Section 5.2) and it has been assumed that any necessary reinstatement has occurred.
These intersegment transactions are eliminated on consolidation of the Merged Group result and as a result the
aggregation of the AGL/Alinta Energy and AGL/Alinta Infrastructure revenue and expense numbers will exceed

the group total.

7 AGL/Alinta Energy and AGL/Alinta Infrastructure PAT analysis is summarised in the following table:

‘ PA‘T‘anaIy,s‘is -

B v

" Half-year ended "
.31 December. 2005

Year ended
30 June 2005
$m

PAT - AGL Energy

223.5

PAT — Alinta Energy 255 13.4
PAT — AGL/Alinta Energy 217.8 236.9
PAT — AGL Infrastructure 420 146.9
PAT — Alinta Infrastructure 48.8 59.3
PAT — AGL/Alinta Infrastructure 90.8 206.2
(d) Balance sheets — pro forma AGL/Alinta Energy and pro forma AGL/Alinta
Infrastructure
Figure 8 — pro forma AGL/Alinta Energy and pro forma AGL/Alinta Iinfrastructure balance
sheets
: TR & S at 31 December 2005
;Pro forma AGLJAlinta Energy and pro-forma. AGU/Ajinta AGUAlinta
AGLJAlinta Infrastructure .~ n Energy” Infrastructure
L G odm o $m
Current assets
Cash and cash equivalents4 400.8 275.5 125.3
Receivables 1,215.7 1,097.8 117.9
Inventories 17.8 11.8 6.0
Financial assets 90.7 87.0 3.7
Other 80.0 59.8 20.2
Total current assets 1,805.0 1,531.9 2731
Non-current assets
Receivables 2426 2422 0.4
Equity accounted investments 1,215.3 556.8 658.5
Property, plant, equipment and oil and gas rights 6,235.6 2,010.7 4,224.9
Intangible assets 4,033.6 2,673.2 1,360.4
Tax assets 247.2 165.7 815
Financial assets 90.2 78.6 11.6
Other 79.9 67.3 12.6
Total non-current assets 12,144.4 5,794.5 6,349.9
Total assets 13,949.4 7,326.4 6,623.0
Current liabilities
Payables 690.6 563.7 128.9
Interest bearing liabilities* 219.7 3.4 216.3
Financial liabilities 191.8 191.8 -
Provisions 146.9 118.1 28.8
Current tax liabilities 169.2 121.5 47.7
Other 69.4 67.8 1.6
Total current liabilities 1,487.6 1,066.3 421.3
Non-current liabilities
Interest bearing liabilities® 5,347.7 1,702.5 3,645.2
Financial liabilities 213.5 184.2 29.3
Provisions 51.1 246 26.5
Tax liabilities 1,074.8 2421 832.7
Other 16.0 15.4 06
Total non-current liabilities 6,703.1 2,168.8 4,534.3
Total liabilities 8,190.7 3,235.1 4,955.6
Net assets 5,758.7 4,091.3 1,667.4
Notes:
1 Refer Section 5.3, figure 5.
2 Refer Section 5.4(c), note 2.
3 Refer Section 5.4(c), note 3.
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5.5

Net debt for AGL/Alinta Energy is based on the aggregate of the net debt for Alinta’s Energy segments (per
Alinta Bidder's Statement) and net debt of $296 million (comprising cash and cash equivalents of $9.4 million
less interest bearing liabilities of $305.4 million) in respect of the AGL Energy segments.

Forecasts
(a) Overview

The Original AGL Demerger plan involved the separation of AGL’'s energy and
infrastructure businesses by way of a demerger to create two distinct and stand alone
business entities, AGL Energy and AGL Infrastructure. Notwithstanding that the physical
separation of these businesses has not occurred, AGL has internally restructured to
enable its energy and infrastructure businesses to be managed and reported as separate
businesses. Should the AGL Offer be successful, AGL intends to seek shareholder
approval to demerge the Merged Group into separate energy and infrastructure entities.
As a result, AGL considers that the most appropriate way to present the financial profiles
for AGL, Alinta and for the Merged Group is to show the consolidated information as well
as the separation into energy and infrastructure businesses.

information in this Section 5.5 should not be interpreted to suggest that AGL will be
successful in implementing the Post-Bid Demerger. This is because the success or
otherwise of the Post-Bid Demerger will require the approval of AGL Shareholders and
the Court. It will also require ASX to agree to the admission of AGL/Alinta Energy to the
Official List of ASX. Alinta Shareholders are encouraged to closely review Section 4.3
which contains further details of AGL’s intention to implement the Post-Bid Demerger,
including the various approvals that will be required for the demerger {o be achieved.

AGL’'s business composition as presented in the Original AGL Demerger proposal has
been adjusted to reflect the business structures as set out in Section 4 of this Bidder's
Statement. This means that the financial information presented in this Section 5.5
reflects the inclusion of the following businesses in AGL Energy rather than AGL
Infrastructure:

. AGL’s 30% investment in APT; and
the Agility asset management contracts relating to APT.

The financial information in this Section 5.5 has been prepared to show the financial
profile of:

. AGL and its energy and infrastructure businesses;
. Alinta and its energy and infrastructure businesses; and

the pro forma Merged Group including separation into energy and infrastructure
businesses.

The pro forma forecast financial information has been prepared on the basis that AGL
acquires 100% of Alinta on 1 July 2006. The forecast income statements for AGL, Alinta
and the Merged Group are presented before significant items, which will include costs
incurred by AGL relating to the Original AGL Demerger proposal and the AGL Offer and
in considering the Alinta Bid and costs incurred by Alinta relating to the Alinta Bid and in
considering the AGL Offer. Relevant pro forma adjustments have been made to present
the financial information for the Merged Group.

The pro forma forecasts provided in this Section 5 have been reviewed by the
Independent Reviewer of Directors’ Forecasts and its report is contained in Annexure B.
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(b) AGL stand alone forecasts
The financial forecasts for AGL for the 2006 financial year reflect AGL’s actual half year
result to 31 December 2005 and a forecast for the six months to 30 June 2006. In
preparing forecasts for the second half of the 2006 financial year and for the 2007
financial year, AGL has considered its actual operating results and trading conditions for
the three months to 31 March 2006.

The 2007 financial year is considered the most appropriate year on which to base
financial analysis of the AGL businesses as it reflects:

the first full year contribution from the Southern Hydro power generation assets;

the first full year contribution from the 10% interest in the PNG Upstream Gas
Project;

the regulatory price paths for AGL's Gas Networks and Electricity Networks, which
came into effect on 1 July 2005 and 1 January 2006 respectively; and

debt structures consistent with the nature of the businesses and anticipated
funding required for identified future development and growth opportunities.

(i)  AGL financial forecasts
Figures 9 to 11 show AGL’s 2006 and 2007 forecast income statements.

Income statements

Figure 9 — AGL Group

Year ending 30
June 2007
Pro forma
tm
Sales revenue' 4,245 4,711
EBITDA 963 1,198
EBIT 749 904
Finance costs -159 -222
Tax -182 -242
PAT 408 440
EPS (cents) 89.5 96.5
DPS (cents)® 67.5 79.5
Notes:
1 Inter entity sales between AGL Infrastructure and AGL Energy have been eliminated.
2 The dividend forecasts are consistent with the top end of the range forecast for the Original AGL Demerger.

The 2006 pro forma dividend includes AGL's interim dividend of 31 cents per share paid in March 2006.
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Figure 10 - AGL Energy

AGLEnergy ; S v ?eér ‘ehd‘inﬁgzéo J‘uné Year ending 30
3 S SR RIS L 20087 June 2007
Pro fdrrﬁ3é Pro forma
Sales revenue 3,898 4 357
EBITDA
Retail Energy
AGL' 200 205
ActewAGL 11 11
Elgas 12 14
Retail Energy total 223 230
Merchant Energy’
Wholesale gas and
electricity 85 86
Power generation 89 130
Upstream gas 110 270
Merchant Energy total 284 486
Related investments 37 35
Other 2 6
Total EBITDA 546 757
EBIT 451 592
Finance costs® 18 -38
Profit before tax 469 554
Tax -149 -206
PAT 320 348
EPS (cents) 70.2 76.3
Notes:
| Teporing which ncludes mtemal wareter prcing poliies fo refoet key managemens ecountabies
2 The 2006 pro forma finance costs assume cash utilised to purchase Southern Hydro and the 10% interest in the

PNG Upstream Gas Project was held by AGL Energy from 1 July 2005 until payment for these acquisitions was

made.
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Figure 11 — AGL Infrastructure

- AGL Infrastructure

Year ending 30

June 2007
Pro forma
$m
Sales revenue 778
EBITDA
Agility 58 67
Gas Networks 193 197
Electricity Networks 103 101
Investments
ActewAGL distribution 33 35
Gas Valpo 15 17
Power generation {(contracted) 14 21
Total investments 62 73
Other 1 3
Total EBITDA 417 441
EBIT 208 312
Finance costs' -177 -184
Profit before tax 121 128
Tax -33 -36
PAT 88 92
EPS (cents) 19.3 20.2
Note:

The 2006 pro forma finance costs are based on the AGL Group pro forma finance costs less AGL Energy’s pro
forma finance costs, assuming the completion of the acquisition of Southern Hydro and the 10% interest in the

PNG Upstream Gas Project.

(i) Discussion and analysis

A discussion of the key factors impacting the financial forecasts for AGL Energy
and AGL Infrastructure for the years ending 30 June 2006 and 30 June 2007 are

set out below. Key assumptions are set out in Section 5.5(b)(iv).
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AGL Energy

- Businessunit .

Keyttem "

Retail Energy

Merchant Energy

Related
investments

Finance costs

Tax

EBITDA growth of approximately 2.5% from 2006 to 2007 for AGL’s
100% owned retail business reflects a forecast continuation of
current highly competitive retail market conditions.

Gas sales volumes in the mass market segment are forecast to be
relatively flat, with losses in incumbent markets of New South Wales
and Victoria largely offset by increases in South Australia.

Electricity volumes in the mass market segment are forecast to
increase by around 3% per year, with losses in South Australia and
Victoria more than offset by gains in other states, particularly New
South Wales.

Forecast prices in states where AGL is the incumbent energy retailer
are based on the price path determined by the regulator in each
state. In New South Wales, prices are forecast to increase in line with
CPL. In states where AGL is not the incumbent retailer, AGL'’s pricing
is determined by reference to prices of competitors who are subject
to regulated price paths in those states.

The 2006 forecasts include the initial seven months of AGL
ownership of the Southern Hydro power stations.

AGL’s wholesale electricity supply costs are forecast to become
more competitive over time as existing hedge contracts expire and
are replaced by physical hedges from the Southern Hydro power
station.

The 2006 forecasts include the initial contribution from AGL’s 10%
equity interest in the PNG Upstream Gas Project, following
finalisation of the terms of this acquisition on 16 January 2006.

The forecasts also include the benefits of the LYP refinancing in
November 2005, which resulted in lower finance costs and improved
cash distributions to equity holders.

The acquisitions of Southern Hydro and a 10% equity interest in the
PNG Upstream Gas Project provide AGL with substantial additional
earnings over the forecast period compared to the 2005 financial
year.

Related investments includes AGL's 30% stake in APT and that part
of AGL's Agility business that provides asset operations and
maintenance services to APT.

AGL Energy is forecast to have net debt of approximately $571
million at 30 June 20086, after completion of the acquisitions of
Southern Hydro and the 10% equity interest in the PNG Upstream
Gas Project.

The total debt funding cost is forecast to be approximately 6.4% per
annum.

The effective tax rate on AGL’s interest in the PNG Upstream Gas
Project is anticipated to be approximately 70%. This is due to the
50% tax rate on oil income in PNG and AGL’s acquisition cost being
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. Business unit’

o KeyMem i -

AGL Infrastructure

highef than ihe histoAric‘ft‘ax base. Thetax rate applicable to PNG gas
revenues will be 30%.

This results in an effective tax rate for AGL Energy increasing from
approximately 28% for the 2005 financial year to approximately 32%
and 37% in the 2006 and 2007 financial years respectively. This is
expected to normalise outside of the forecast period as the
cantribution from other businesses, including PNG gas revenue
increases proportionally to PNG oil revenue.

Gas Networks
and Electricity
Networks

Agility

Power generation
(contracted)

Finance costs

The current regulatory pricing period for Gas Networks commenced
on 1 July 2005, resulting in lower tariffs. As a result, EBITDA for Gas
Networks in the 2006 financial year is anticipated to be helow that of
the prior year, before increasing in the 2007 financial year.

Gas transported is below the forecast volumes used by the regulator
in setting the price path. This is due to adverse weather conditions
and recent community focus on water conservation reducing gas
used in hot water heating.

The current regulatory pricing periad for Electricity Networks
commenced on 1 January 2006, resulting in lower tariffs. As a result,
EBITDA for Electricity Networks in the 2006 and 2007 financial years
is anticipated to be below the 2005 and 2006 financial years
respectively.

Agility is forecast to continue to grow due to sustained demand for its
services driven by recent acquisitions in Queensiand and WA,
together with the large capital expenditure programs of owners of
energy infrastructure assets.

AGL Infrastructure’s Agility operations exclude the Agility contracts
with APT, which is included in AGL Energy.

The 2006 forecast includes the initial seven months of AGL
Infrastructure’'s ownership of the Wattle Point Wind Farm, acquired as
part of the Southern Hydro portfolio.

The output and renewable energy benefits from the Wattle Point
Wind Farm are contracted to AGL Energy.

Approximately 95% of AGL Infrastructure’s debt is hedged over the
forecast period, with the total debt funding cost being approximately
6.4% per annum.

AGL Infrastructure is forecast to have net debt of approximately
$2,831 miflion at 30 June 20086.

Tax - AGL Infrastructure’s effective tax rate is slightly below 30% due to the
lower tax rate in Chile.
(iii) AGL cost saving programs
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AGL's detailed analysis of cost savings was further refined as part of the Original
AGL Demerger proposal and the cost savings estimates set out below are
consistent with that work. The distribution of these savings between AGL Energy
and AGL Infrastructure is, therefore, reflective of the allocation of corporate
services and costs contemplated for the Original AGL Demerger, which included
assuming an appropriate structure for AGL Infrastructure from day one. AGL's cost
savings programs are expected to result in substantial sustainabie benefit for AGL.
The total net contribution from these programs will begin to materially impact
results from the 2008 financial year. A summary of the cost saving programs is set

out below:

Figure 12 - Cost saving programs overview

= $20 millicn per annum
from 2008 onwards; and

s no capital requirement.
- Systems:

= $30 to 40 million per

forecast by 2009:

productivity process
improvements; and

property and site
rationalisation.

' Retail Energy - i Corporate
$50 to 60'million. "~ $10 million
- Retail processes: $15 to 20 million per annum | - AGL overhead:

+  $10 million from 2008
onwards as a result of IT
efficiencies once
functions are separated
into energy and
infrastructure businesses.

onwards; and

annum from 2008

=« $80 to 100 million
capital required.

Retail Energy

The benefits which are expected to arise from cost saving initiatives in Retail
Energy result from the following areas:

Benefits
$m
Marketing Product rather than Streamline marketing teams
brand awareness 6.1
Sales Focused set of four or Low cost channels for customer
five core products acquisition and retention 1.7
Customer transfers Eliminate manual Align with sales function to
processing ensure “first-time-right”
processing 4.5
Customer enquiries Segment customers First call resolution
to differentiate service
and promote products 127
Customer retention Reduce churn Focused retention initiatives 3.0
Meter to bill Introduce automated Introduce single billing platform 5.5
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' Function - Objective  \ . Kéy focus: Benefits
bill

Bill to cash improve cash flow introduce preventative credit

measures 12.9
Business support and Implement common People empowered and
systems processes incentivised to implement and

realise benefits 8.6
Total 55.0

it is estimated that a reduction in full time equivalent positions of approximately 400
{(from approximately 1,250 to 850 people) will be realised as a result of these
initiatives. This reduction will be primarily achieved through natural attrition and
reduction in new hiring, rather than from a major redundancy program.

AGL Infrastructure

Agility has a continuing program in place which is focused on obtaining efficiency
improvements through business and process redesign and rationalisation. These
initiatives are anticipated to result in additional annual savings of about $17 million
by the 2009 financial year. These savings will predominantly be achieved by the
implementation of resource scheduling optimisation programs which will enable
skilled employees to be redirected to growth based works. As Agility operates in a
labour constrained environment, this optimisation of skilled employee usage will
provide Agility with a significant competitive advantage given its scale and the
geographic dispersion of its workforce. Other cost savings will be achieved by a
reduction in employee numbers, rationalisation of the number of depots and offices
used in the business and a reduction in corporate overheads, mainly through
technology and procurement initiatives.

2008 2009
NI N . $m $m
Annual savings 12.0 17.0

Corporate

in conjunction with AGL’s intention to demerge into separate energy and
infrastructure businesses, a program was commenced to prepare systems,
processes and structures for the transition to separation of AGL Energy and AGL
Infrastructure.

From 2008 onwards, $10 million per annum is anticipated to be saved as a result of
process redesign and IT efficiencies. The two businesses will have very different IT
platform requirements. AGL Infrastructure will operate using an efficient technology
platform which will complement the regulated and established nature of its
business. AGL Energy will use appropriate IT systems to integrate the business.

(iv) Keyassumptions used in determining the forecasts
AGL Energy

AGL Energy will operate in a highly competitive market, where profitability can be
significantly impacted by a range of factors. Future matters are, by their nature,
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subject to significant uncertainties, many of which will be outside the control of
management. As a result, no assurance can be given that the forecasts or
proposed dividends will be achieved. Key assumptions used in determining the
forecasts for AGL Energy are set out below:

customer consumption is consistent with forecast demand for energy, long
term average weather patterns in AGL Energy's markets, stable economic
conditions, availability of supply, and existing fuel sources remaining
competitive with alternatives;

customer churn is consistent with levels over the last two years, AGL Energy
maintains its competitive position in the market and conducts appropriate
marketing campaigns in order to acquire new customers at competitive
margins;

gas and electricity retail prices are consistent with current regulatory price
paths in AGL Energy’'s markets and existing customer contracts and price
discounting are consistent with levels experienced over the last 18 months;

wholesale electricity purchase costs are consistent with existing supply
contracts, historic average pool prices, long term average weather patterns
and CPI forecasts;

wholesale gas purchase costs are consistent with existing long term supply
contracts;

energy transmission and distribution charges are consistent with regulated
tariffs and existing haulage contracts;

crude oil volumes from the PNG Upstream Gas Project are consistent with
forecasts made at the time of AGL’s agreement to acquire an equity interest
of 10% in that project and that revenue from this investment is substantially
hedged;

operating performance and costs from all of AGL Energy’s power generation
units remain in line with recent historic performance;

the financial impact on AGL Energy of the Southern Hydro acquisition is in
line with AGL’s announcement on 31 October 2005;

business operating costs are consistent with those for the year ended 30
June 2005 (including no adjustment for the financial impact of any AGL
Energy employees whose positions may have become redundant following
any demerger or due to cost saving initiatives) and with those for the halif
year ended 31 December 2005;

approximately 70% of historic AGL Group corporate costs are allocated to
AGL Energy;

the operating results, cash flows, franking and financial position of AGL
Energy’s non-controlled and non-publicly listed investments are in line with
the current estimates provided by the management of these businesses;

the operating resuits, cash flows, franking and financial position of AGL
Energy's investment in APT are in line with market outlook statements made
by APT;

there is an average CP1 of approximately 2.5% per annum for the forecast
period;

AGL

1016913_11.doc

page | 104

112



no changes of a material nature occur to AGL Energy’s accounting policies
or to AIFRS, other mandatory financial reporting requirements applicable in
Australia or the Corporations Act in each case which could have a material
effect on AGL Energy’s financial resuits, including cash flows;

. any earnings volatility as a result of the application of AASB 139 cannot be
reliably estimated and has not been reflected in the forecasts;

. no significant changes occur in legislation, regulatory requirements or
government policy, or to the political or economic environment in Australia or
PNG that impact on AGL Energy;

no significant industrial, contractual, competitive or political disturbances or
other matters beyond the control of AGL Energy impact AGL Energy and the
continuity of its operations;

no material legal claims or liabilities arise that impact on AGL Energy which
have not previously been recognised;

no significant changes occur in the competitive landscape of the Australian
or any other jurisdiction energy industry; and

. no change occurs in Australian taxation legislation or tax legislation in other
jurisdictions which could have a material impact on AGL Energy’s financial
results, cash flows and franking.

AGL Infrastructure

AGL Infrastructure’s business includes regulated infrastructure assets and Agility,
which operates in a competitive market segment. As a result, profitability and cash
flow can be impacted by a range of factors. Future matters are, by their nature,
subject to significant uncertainties, many of which will be outside the control of
management. As a result, no assurance can be given that the forecasts or
proposed dividends will be achieved. Key assumptions used in determining the
forecasts for AGL Infrastructure are set out below:

transportation volumes, tariffs and cost of sales for the Gas Networks and
the Electricity Networks are materially in accordance with current regulatory
determinations, adjusted for operating conditions experienced over the three
months to 31 March 2006;

. Agility’s existing customers are retained on their current terms, with
anticipated growth in third party revenue following recent acquisitions in
Queensland and WA,

the operating results, cash flows, franking and financial position of AGL
Infrastructure’s non-controlled investments are in line with the current
estimates provided by the management of these businesses;

Gas Valpo in Chile continues supply to its customers in line with current
levels and prices;

. there is an average foreign currency exchange rate of the Chilean peso
relative to the Australian dollar of approximately 384 Chilean pesos to the
Australian dollar for the forecast period,

approximately 30% of historic AGL Group corporate costs have been
allocated to AGL Infrastructure;
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AGL Infrastructure retains sufficient funding capacity to support debt funding
to the majority of its growth related network capital expenditure;

business operating costs are consistent with those for the year ended 30
June 2005 (including no adjustment for the financial impact of any AGL
Infrastructure employees whose positions may have become redundant
following any demerger in respect of cost saving initiatives) and with those
for the half year ended 31 December 2005;

. there is an average total debt funding cost of approximately 6.4% per annum
based on the debt facilities included in the pro forma balance sheet
continuing on their current terms. This includes an assumed hedging level of
95% for the forecast period,;

. there is an average CPI of approximately 2.5% per annum for the forecast
period;

no changes of a material nature occur to AGL Infrastructure’'s accounting
policies or to AIFRS, other mandatory financial reporting requirements
applicable in Australia or the Corporations Act, in each case which could
have a material effect on AGL Infrastructure’s financial results, including
cash flows;

. no significant changes occur in legislation, regulatory requirements or
government policy, or to the political or economic environment in Australia or
Chile that impact on AGL Infrastructure;

no significant industrial, contractual, competitive or political disturbances or
other matters beyond the control of AGL Infrastructure impact AGL
Infrastructure and the continuity of its operations;

. no material legal claims or liabilities arise that impact on AGL Infrastructure
which have not previously been recognised,;

. no significant changes occur to the competitive landscape of the Australian
or Chilean energy industry; and

. no change occurs in Australian taxation legislation or tax legislation in other
jurisdictions which will have a material impact on AGL Infrastructure’s
financial results, cash flows and franking.

(v) Sensitivity analysis

The forecast financial information in Section 5.5(b)(i) is based on the assumptions
in relation to future events and actions set out in Section 5.5(b)(iv). These forecasts
are sensitive to movements in a number of key variables. Set out below is a
summary of the sensitivity of certain key assumptions included in the forecast
financial information. Care should be taken in interpreting these sensitivities as the
analysis treats each movement in isolation from other variables. in many cases,
movements will be interdependent and will also be impacted by other factors
resulting from changes to business activities and operating conditions.

The sensitivities presented are not necessarily an indication of what the AGL
Directors expect to occur and are merely the measurement of the effect of an
arbitrary move. Changes of magnitudes other than as presented below will
generally have a proportionate impact on EBITDA.

AGL Energy

AGL 1016913_11.doc page | 106

114




Key drivers of profitability for AGL Energy are sales volumes, sales prices and the
wholesale cost of energy. Of these variables:

sales prices are based on regulated price paths for mass market customers
and contracted prices for industrial and commercial customers;

industrial and commercial customer volume forecasts are based on
contracted volumes rather than actual demand and competition in this
segment is less intense than the mass market segment due to lower
margins;

oil earnings from the PNG Upstream Gas Project are substantially hedged;

wholesale gas supply costs are largely established under long term
contracts,;

wholesale electricity supply requirements are hedged via AGL’s physical
generation capability and contracts with external parties.

AGL Energy’s results can be materially impacted by changes to mass
market customer load requirements, particularly during extreme weather
conditions. To highlight the impact on a full year forecast, this sensitivity is
presented for the 2007 financial year:

a 1% change in mass market electricity volumes would result in a change to
EBITDA of $3.5 million; and

a 1% change in mass market gas volumes would result in a change to
EBITDA of $2.9 million.

The integrated nature of AGL Energy’s business means that adverse impacts in
Retail Energy due, for example, to higher wholesale electricity supply costs may be
offset by higher revenue from power generation (due to higher pool prices). The
degree of protection against external variables is anticipated to be enhanced as
AGL Energy's existing wholesale electricity supply contracts are replaced with
physical generation capacity from the Southern Hydro plants.

AGL iInfrastructure
AGL Infrastructure’s EBITDA has protection from significant variability because:

EBITDA from businesses where tariffs are set under regulated price paths or
long term contracts are anticipated to contribute over 75% of 2007 EBITDA;
and

Approximately 95% of debt is hedged.
The key sensitivity for AGL Infrastructure during the 2007 financial year is the
volume of gas and electricity transported on its network assets. The analysis below

shows the impact on EBITDA of a change in gas and electricity volumes:

a 1% change in gas volumes would result in a change to EBITDA of
approximately $2.9 million; and

a 1% change in electricity volumes would result in a change to EBITDA of
approximately $1.8 million.
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(c) Alinta stand alone pro forma forecasts

AGL has based its Alinta forecasts for the 2007 financial year on the information
disclosed by Alinta in Alinta’s Bidder's Statement relating to the calendar years
ending 31 December 2006 and 2007 and other publicly available information. The
information on Alinta used to prepare pro forma financial forecasts for the 2007
financial year included:

Alinta Bidder's Statement;

Alinta's half year and annual reports and results presentations;

broker reports prepared on Alinta; and

AGL’s financial model prepared on Alinta, which has been based on publicly
available information and AGL's industry knowledge and expertise.

(i) Pro forma financial forecasts

Figure 13 shows Alinta’s pro forma income statement for the year ending 30 June
2007, presented to EBIT level.

Figure 13 - Alinta Group pro forma income statement

Alinta
Group
$m
Sales revenue' 743 815 1,558
EBITDA
Energy markets 61 - 61
WLPG 26 - 26
Energy distribution - 83 83
Asset management services - 80 80
Power generation - 29 29
Share of net profit of i 17 17
associates
Other? -8 -19 -27
Total EBITDA 79 190 269
EBIT n/a n/a 227
Notes:
1 Inter-entity sales have not been eliminated from the total.
2 Corporate costs allocated 30% to Alinta Energy and 70% Alinta infrastructure.
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(ii) Discussion and analysis

A discussion of the key factors impacting the financial forecasts for Alinta Energy
and Alinta Infrastructure for the year ending 30 June 2007 is set out below. Key
assumptions are set out in Section 5.5(c)(iii).

Alinta Energy

it o Keyitem. .

Energy markets -

WLPG -

Alinta Infrastructure

Alinta increased its gas customer numbers to approximately 540,000 at
31 December 2005, driven by the strong WA housing market.

Alinta forecast growth in gas sales volumes of approximately 4.8% and
0.7% in the years ending 31 December 2006 and 2007 respectively.
Total gas sales volumes are forecast to grow from 50.8PJ in the year
ended 31 December 2005 to 53.4PJ in the year ending 30 June 2007.

Alinta commenced supplying electricity into the WA retail market in July
2005 and at 31 December 2005, Alinta had approximately 1,000
electricity customers in WA,

Electricity sales volumes are forecast to increase following
commissioning of cogeneration units at Pinjarra, with estimated sales
of 2,118GWh in the year ending 30 June 2007.

The terms of the Wesfarmers LPG contract were revised effective 1
July 2005, which is forecast to result in EBITDA for the year ending 30
June 2007 being below that for the 2005 calendar year.

Energy distribution

Asset management
services

Gas transportation volumes for Alinta’s WA gas distribution network
are driven by the same trends as the Energy markets segment.

Average tariffs were reduced following a regulatory reset released in
August 2005 for the period to 31 December 2009.

Asset management is forecast to continue to be a major growth driver
for Alinta, underpinned by a number of new projects alongside the
ongoing maintenance requirements from existing contracts.

Alinta has developed and is managing the $430 million Stage 4
expansion project of the Dampier to Bunbury Natura! Gas Pipeline,
aimed at increasing pipeline capacity by more than 100 TJ/day. A
potential stage 5 expansion program could see approximately $1.5
billion spent expanding the pipeline capacity by 375 TJ/day.

Under an alliance agreement with Alcoa, Alinta builds and owns
cogeneration units while Alcoa operates them on a day-to-day basis.

Alinta is managing the construction of the cogeneration units at
Alcoa’s Pinjarra alumina refinery, with the first unit substantially
completed during 2005. Development of a second plant is underway,
with initial commissioning forecast during the fourth quarter of the
2006 calendar year and final performance testing early in the first
quarter of 2007.
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Business unit, .

l Key item

g

Power generation

Alinté h‘as also apbr6ved bo‘nstru‘ction of fhe third and fourth units to
initially operate as idle peaking plants at Alcoa’s Wagerup refinery.
These units are due for completion for the start of summer in 2007,

Alinta takes all the electricity produced from the cogeneration units
constructed under an alliance agreement with Alcoa, for sale to third
parties. Alcoa takes the steam produced for use in its refinery
process.

The construction of the first four units under the agreement with Alcoa
provides a significant source of growth for Alinta, with power
generation output forecast to increase to approximately 1,798GWh for
the year ending 30 June 2007. EBITDA in the 2007 financial year is
forecast to be $29 million, following an initial loss of $2.8 million from
this segment during the 2005 calendar year.

Alinta also has a tolling agreement with AlH that gives Alinta dispatch

Associates

control over the 94MW Bairnsdale power station in Victoria.

- Alinta’s income from associates is provided by its significant equity
stakes in AlH (20%); United Energy (34%) and Multinet (20.1%).
Alinta also has an investment in the Dampier to Bunbury Natural Gas
Pipeline, which was 7.4% at 31 December 2005 with commitments to
increase the investment to 20%.

(iii) Key assumptions

Alinta’'s businesses include regulated infrastructure assets and energy retail
activities in WA and asset management services, which operate in competitive
market segments. As a result, profitability and cash flows can be impacted by a
range of factors. Future matters are, by their nature, subject to significant
uncertainties, many of which will be outside the control of management. As a
result, no assurance can be given that the forecasts or proposed dividends will be
achieved.

AGL has considered historical trends and broker forecasts in order to align Alinta’s
forecasts for the years ending 31 December 2006 and 31 December 2007 to AGL's
year ending 30 June 2007.

Key assumptions used in determining the forecasts for Alinta for the year ending 30
June 2007 are set out below:

gas and electricity volumes sold of approximately 53.4PJ and 2,118GWh
respectively;

gas and electricity sales prices remain consistent with the current regulatory
price paths in Alinta’s energy markets with no significant changes in the
2007 financial year;

LPG volumes sold of 148,663 tonnes at an average price of approximately
US$490 per tonne. An average effective exchange rate of 0.775 was
applied in converting US dollar revenue into Australian dolars;

Gas transmission volumes and average tariffs of approximately 31.5PJ and
$3.80 per GJ respectively,
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operating expenditure and associated revenue relating to the operation,
management and maintenance of the infrastructure assets remain consistent
with forecasts presented in the Alinta Bidder's Statement. Alinta has based
its forecasts on its ability to execute its operating plan to meet planned
network and generation availability and performance efficiency;

gas and electricity purchase costs remain consistent with the Alinta Bidder's
Statement forecasts and do not vary significantly from historical trends;

. corporate costs have been allocated 30% to Alinta Energy and 70% to Alinta
Infrastructure;
. interest rates and hedging on debt facilities and excess cash remain

consistent with disclosures in the Alinta 2005 annual report and the Alinta
Bidder’s Statement;

there is an average CPI of approximately 2.5% per annum for the forecast
period;

. no changes of a material nature to Alinta’s accounting policies or to AIFRS,
other mandatory financial reporting requirements applicable in Australia or
the Corporations Act in each case which would have a material effect on
Alinta’s financial results, including cash flows;

no significant changes in legislation, regulatory requirements, or government
policy, or to the political or economic environment in Australia and New
Zealand within which Alinta operates;

. no significant industrial, contractual, competitive or political disturbances or
other matters beyond the control of Alinta impact Alinta and the continuity of
its operations;

no material legal claims or liabilities arise that impact on Alinta which have
not previously been recognised;

no significant changes occur to the competitive landscape of the Australian
or New Zealand energy industry; and

. no change occurs in Australian taxation legislation or tax legislation in other
jurisdictions which will have a material impact on Alinta’s financial results,
cash flows and franking.

(iv) Sensitivity analysis

The pro forma forecast financial information in Section 5.5(c)(i) is based on the
assumptions in relation to future events and actions set out in Section 5.5(c)(iii).
These forecasts are sensitive to movements in a number of key variables. Set out
below is a summary of the sensitivity of certain key assumptions included in the
forecast financial information. Care should be taken in interpreting these
sensitivities as the analysis treats each movement in isolation from other variables.
In many cases, movements will be interdependent and will also be impacted by
other factors resulting from changes to business activities and operating conditions.

The sensitivities presented are not necessarily an indication of what the AGL
Directors expect to occur and are merely the measurement of the effect of an
arbitrary move. Changes of magnitudes other than as presented below will
generally have a proportionate impact on EBITDA.
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Key drivers of profitability for Alinta are gas sales volumes and sales prices for

mass market customers.
variables is indicated below:

The potential impact on Alinta of movements in these

a 1% change in mass market gas sales prices would result in a change to

EBITDA of $2.6 million; and

. a 1% change in mass market gas volume would result in a change to

EBITDA of $2.6 million.

(d) Merged Group pro forma forecasts

The pro forma financial forecasts presented in this Section 5.5(d) assume the AGL Offer
is completed effective from 1 July 2008, with forecasts presented for the financial year
ending 30 June 2007, assuming this is the first full year following completion of the AGL

Offer.

(i) Pro forma financial forecasts

The Merged Group forecasts reflect the forecasts and assumptions for AGL and
Alinta shown in Sections 5.5(b) and 5.5(c) Additional assumptions relating to the
pro forma Merged Group forecasts are discussed in this Section 5.5(d)(i) and

Section 5.5(d)ii).

Figure 14 — Pro forma income statement

A ( L}Ahnta Merged

nfrastructure Group

e, $m’

EBITDA 846 659 1,505

EBIT 680 485 1,165

Finance costs® -54 -305 -359

Tax -228 -55 -283

Outside equity interest - -4 -4

PAT 398 121 519

EPS (cents)® 76.5 23.3 99.8

DPS (cents)® 88.7
Notes:

1. The dividend received by Alinta from its shareholding in AGL is eliminated from the results of the Merged Group.

2. Proforma net debt of the Merged Group of approximately $5,488 million has been allocated to: AGL/Alinta Energy
$808 million; and AGL/Alinta Infrastructure $4,680 million

3. AGL shares on issue following the AGL Offer are approximately 520m.

(ii) Key assumptions

Future matters are, by their nature, subject to significant uncertainties, many of
which will be outside the control of management. As a result, no assurance can be
given that the forecasts or proposed dividends will be achieved. The payment of
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dividends will be at the discretion of the directors. Key assumptions used in
determining the forecasts for AGL/Alinta Energy and AGL/Alinta Infrastructure
include those discussed earlier in this Section 5.5 relating to AGL and Alinta.
Additional key assumptions relating to the Merged Group pro forma forecasts
inciude:

AGL Shares of approximately 155 million are issued to acquire
approximately 275 million Alinta Shares (on a fully diluted basis, assuming
options outstanding convert into shares net of the exercise price), based on
the AGL Offer of 0.564 AGL Shares for each Alinta Share. Alinta’s 90.9
million shares in AGL are cancelled following completion of the proposed
merger (assumed on 1 July 2006), resulting in a total of approximately 520
million AGL Shares on issue. As disclosed in Section 4.2, no decision has
been made by AGL as to how it proposes to deal with the AGL Shares held
by Alinta;

net debt of approximately $5,488 million at 1 July 2006 incorporates
estimated transaction costs. As a result, finance costs for the Merged Group
for the year ending 30 June 2007 are approximately $6 million higher than
those of the stand alone entities;

synergies relating to rationalisation of corporate and asset management
functions anticipated to be realised, amounting to approximately $37 million
per annum. The pro forma results for the year ending 30 June 2007 include
the full benefit of these synergies. Restructuring costs required to realise
these synergies will be reported as a significant item; and

a preliminary allocation of the uplift to fair value of Alinta’s assets at the date
of acquisition of $1,881million has been made based on publicly available
information and AGL’s assessment of fair value for the assets acquired.
This has resulted in approximately $232 million being allocated to property,
plant and equipment, with the balance allocated to intangible assets. The
amount allocated to property, plant and equipment relates to the Alinta Gas
Network and is to be depreciated over 90 years, resulting in additional
depreciation expense of approximately $3 million per annum.
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6 Risk Factors

6.1 Introduction

If you accept the Offer (unless you are a Foreign Alinta Shareholder), you will receive
AGL Shares as consideration for Your Alinta Shares. ltis therefore important for you to
be aware of risks that may have an adverse impact on the financial performance of the
Merged Group and the value of AGL Shares, including those that:

apply to investments generally;

apply generally to the AGL Group and/or the Alinta Group and will continue to
apply generally to the Merged Group;

apply, and will continue to apply, specifically to the business of the Alinta Group;
apply, and will continue to apply, specifically to the business of the AGL Group; and
arise, or may arise, from the Offer.

Some of the specific risks can be mitigated by the use of safeguards and appropriate
controls whilst others are likely to remain outside the control of AGL and the Merged
Group.

Additional risks not presently known to AGL or, if known, that are not presently
considered material, may also have an adverse impact.

In deciding whether to accept the Offer, you should read this Bidder's Statement in its
entirety and carefully consider the risks outlined in this Section and elsewhere in this
Bidder’s Statement.

6.2 Risks that apply to investments generally

The financial performance of the Merged Group and the value of AGL Shares (or, if the
Post-Bid Demerger is implemented, shares in AGL/Alinta Infrastructure and AGL/Alinta
Energy) will fluctuate due to various factors including movements in the Australian and
international equity markets, recommendations by brokers and analysts, interest rates,
inflation, Australian and international economic conditions, changes in government, fiscal,
monetary and regulatory policies, prices of commadities (including oil), global geo-political
events and hostilities and acts of terrorism, investor perceptions and other factors that
may affect the Merged Group’s financial position and earnings. In future, these factors
may cause AGL Shares (or, if the Post-Bid Demerger is implemented, shares in
AGL/Alinta Infrastructure and AGL/Alinta Energy) to trade below current prices and may
affect the revenues and expenses of the Merged Group.

6.3 General risks relating to the AGL Group, the Alinta Group and the Merged Group

The financial performance of the Merged Group may be affected by a number of risks
common to public companies generally or common to companies operating in the
industries in which the AGL Group and the Alinta Group both operate. These risks
include:

(a) Litigation and legal matters
Litigation risks include, but are not limited to, claims by gas and electricity users, native

title claims, tenure disputes, environmental and occupational health and safety claims,
industrial disputes and third party losses resulting from distribution network disruptions.
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Legal actions, or the cost of defence of such actions, could reduce the earnings of the
Merged Group.

AGL specific litigation

AGL is not engaged in any litigation the outcome of which is likely to have a material
adverse effect on the business or financial position of AGL.

On 17 December 2002, AGL Wholesale Gas Limited as buyer and AGL as guarantor,
entered into two long term gas supply agreements with the Cooper Basin producers. The
same producers are party to each of the contracts (although in different shares). One
contract relates to the South Australian Cooper Basin and the other to the South West
Queensland Cooper Basin. On 1 July 2005, Santos Limited, as the producers’
representative under the contracts, issued a notice to AGL under each of the contracts
that the producers had determined to review the gas price payable by AGL Wholesale
Gas under the contracts. The contracts set out a mechanism for a price review. Under
this mechanism, the parties had until 1 October 2005 to reach a negotiated outcome on
price, which did not occur. Accordingly, the parties have appointed arbitrators to
determine a new gas price under the contracts. The arbitrators must determine the new
gas price by 1 October 2006 and the new gas price will apply from 1 July 2007. AGL has,
based on the factors that the arbitrators are permitted to take into account under the gas
supply agreements, formed the view that the gas price under the contracts ought not
increase.

Alinta specific litigation

AGL understands from the Alinta Bidder’s Statement that while the alliance agreement
between Alinta and AlH is on foot, Alinta has agreed to indemnify companies in the AlH
group for any liabilities in excess of their existing accounting provisions in respect of
certain stamp duty claims and the McConnell Dowell Litigation, BHP Billiton DRI Litigation
and QAL Litigation.

(b) Changes in law and government regulation

The Australian energy industry has been subject to an ongoing reform process in recent
years. The regulatory reform process is under way with a view to establishing a single
national regulatory framework by 1 January 2007. Although this is expected to create
efficiencies for the Merged Group by streamlining licence obligations on matters such as
marketing, billing, reporting and dealing with customer hardship, there is a risk that the
reform process may stall, delaying the benefit of these efficiencies. There is also a risk
that a single national framework may adopt the most onerous of existing State based
regulations, with the potential to result in higher operational costs.

In addition, there is a risk that a government or government agency may repeal, amend or
enact a new law or regulation, or issue a new interpretation of a law or regulation,
including in relation to tax, which may adversely impact the Merged Group.

(c) Legislative and regulatory compliance

The industries in which the Merged Group will operate are subject to a wide range of legal
requirements. These are embodied in legislation, regulations, and a variety of licences
and legally enforceable codes, guidelines and similar instruments. Some of these legal
requirements, such as those set out in the Trade Practices Act and Corporations Act,
apply to companies generally in Australia. Others are specific to the industries in which
the Merged Group will operate.

The Merged Group, as an asset owner, will be directly accountable for compliance with
the licences it holds, and with the codes, guidelines and other similar instruments that
apply to it. Agility and AAM, as contractors to asset owners, are responsible for
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compliance on their behalf, either directly or under the terms of their service contracts.
Failure to comply can result in prosecution and fines, loss of reputation, and in the worst
case cancellation of a licence to operate.

National and local environmental laws and regulations will affect the operations of the
Merged Group. There is a risk that a liability could be imposed on the Merged Group, with
adverse consequences, if there is a failure to comply with environmental laws and
regulations.

The costs of full compliance with the Electricity Safety (Network Assets) Regulations 1999
(Vic) and the Electricity Safety (Line Clearance) Regulations 2005 (Vic) may be a material
issue for the Merged Group as a result of the ESC’s Electricity Price Determination 2006-
2010.

(d) Force majeure

The Merged Group's operations will be exposed to unplanned interruptions caused by
catastrophic events such as cyclone, earthquake, landslide, flood, fire, terrorist attack or
other disaster. These events are beyond the control of management and directors and
are known as force majeure events. Whilst many of these events (but not all) are covered
under insurance policies, the cost or loss may exceed the amount reimbursable under
those policies. The cost of any excess may have an impact on earnings in the short term.

(e} Occupational health and safety

Under relevant legislation, the Merged Group will have responsibility for health and safety
issues affecting its employees, contractors and the public. Breach of those obligations
could expose the Merged Group to penalties.

The Merged Group’s business also gives rise to a risk of claims by customers and
members of the community as a result of downed power lines, broken gas mains and
other events caused by construction, operation and maintenance of distribution networks.

(fl)  Counterparties and contracts

The financial performance of the Merged Group will be partially dependent on the
creditworthiness of counterparties and the performance of counterparties in relation to
energy purchase and fuel supply arrangements and other material contracts. There is risk
to the Merged Group that counterparties may be unable to meet their financial obligations
resulting in reduced earnings and cash flows.

(g) Control

The Merged Group will have a number of investments in which it will have a non-
controlling interest. While the Merged Group will have a level of influence on decision
making as a result of its equity holding, it will not exercise full control of those
investments. In relation to AGL, this is especially the case with APT, LYP, AGL’s 10%
stake in the PNG Upstream Gas Project, ActewAGL and Elgas. In relation to Alinta, AGL
understands from the Alinta Bidder's Statement that these include UED, Multinet, the
Dampier to Bunbury Natural Gas Pipeline and AlH.

{h) Information technology

The Merged Group will be reliant on the continued operation of computer systems and
network infrastructure for critical functions, including billing, legislative compliance, asset
management and financial reporting. Systems interruption that results in the unavailability
of the Merged Group's services will reduce its ability to compete effectively and could
have an adverse effect on its operations and financiai performance. AGL has developed
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contingency planning and disaster recovery capabilities designed to mitigate this risk,
which it is anticipated will be applied by the Merged Group.

(i} Personnel

The Merged Group will rely on a number of individuals who are critical to its success.
There is no guarantee that those individuals will remain with the Merged Group. In
addition, tightening labour markets may cause delays in finding suitable replacements as
well as increased labour costs, reducing profitability where these increased costs are not
recovered through higher revenues.

) Industrial action

Industriat action, renegotiations of enterprise bargaining agreements or claims by
employees or their unions may interrupt the Merged Group's ability to effectively use its
assets and may adversely affect the supply of energy inputs and the demand for gas
infrastructure and electricity generation.

(k) Native title impact

The existence or declaration of native title in land may affect the existing or future
activities of the Merged Group and impact on the operational and financial performance of
each company including compliance with a series of procedures and the payment of
compensation {o the native title holders.

) Financing related matters
Gearing

The Merged Group may rely on access to the capital markets for liquidity. The degree to
which the Merged Group may be leveraged in the future could affect the ability of the
Merged Group to service debt and other obligations, pay dividends to shareholders, make
capital investments, take advantage of certain business opportunities, respond to
competitive pressures or obtain additional financing in the longer term.

The Merged Group’s access to capital markets may be adversely impacted by a variety of
factors, such as material adverse change in the business or a reduction in its credit
ratings. The inability to raise capital on favourable terms could impact the Merged
Group’s ability to sustain and grow its businesses, particularly during times of uncertainty
in financial markets.

Interest rates

The Merged Group will be exposed to adverse interest rate movements where funds are
borrowed at a floating interest rate, particularly as revenues are largely determined by
regulatory pricing decisions which incorporate the regulators’ estimates of real interest
rates.

Credit ratings

AGL currently has an investment grade long term corporate credit rating. A subsequent
downgrade (including as a result of changes in operating performance, capital structure
or refinancing) could reduce the Merged Group's capacity to access some sources of
debt funding and result in higher interest costs.
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6.4

Financing terms and covenants

The Merged Group will be required to comply with various covenants including financial
covenants relating to leverage and interest coverage. If the Merged Group’s performance
is materially below expectations, there is a risk that the Merged Group will not comply
with its financial covenants.

(m) Agility and AAM

Each of Agility and AAM has established market and business development strategies to
achieve targets for revenue and profit, set using the best market information at the time.
There is a risk that these targets will not be achieved for reasons including changes in
market or competitive conditions.

Agility and AAM also have established policies, procedures and delegated authorities for
establishing commercial arrangements with clients. Any failure to correctly scope, price
and establish commercial arrangements for projects has the potential to impact the
margins of Agility or AAM.

There is the potential for Agility or AAM to be accountable for losses suffered by clients if
they are found to be at fault in the provision of a service that resulted in that loss. This
could have a material impact on the long term reputation of Agility or AAM (as the case
may be) as well as having commercial implications.

To the extent that the above statements in this Section 6.3(m) relate to AAM, they are
made based on AGL's understanding of AAM from the Alinta Bidder’s Statement.

In addition, refer to the Alinta regulatory risk discussed in Section 6.4 below which is
relevant to AAM.

Specific risk factors relating to the Alinta Group
{a) General

The prospectus for the offer of Alinta Shares dated 18 August 2000 and various public
announcements by Alinta have informed Alinta Shareholders of risks inherent in an
investment in Alinta Shares. In addition, the Alinta Bidder’'s Statement, a copy of which is
available on Alinta’s website (www.alinta.net.au), provides further details of risks inherent
in an investment in Alinta Shares. If AGL acquires a significant interest in Alinta, it will be
subject to those risks. Due to AGL’s limited knowledge about the businesses of the Alinta
Group (such knowledge being limited to public information about Alinta), additional risks
may exist in relation to those businesses and the Alinta Group which are not known to
AGL.

Some of the other risks relating to the Alinta Group which may have an adverse impact
on the financial performance of the Merged Group and the value of AGL Shares
correspond to the general risk factors which are set out in Sections 6.2 and 6.3 and to the
specific risk factors in relation to the AGL Group which are set out in Sections 6.5
(including risks relating to the dependence of the Alinta Group on government policy and
to the competitive environment in which the Alinta Group operates).

(b) Alinta regulatory risk
As described in Section 3.2, Alinta has partial ownership in and operates a number of
regulated assets including a 34% interest in United Energy, a Victorian distribution

network.

Distribution networks are subject to economic regulation by local regulators who set
distribution prices which apply for regulatory periods of usually five years.
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For example, the Essential Services Commission of Victoria (ESC) is empowered to set
distribution tariffs for United Energy’s network every five years and has recently done so.
In setting distribution tariffs, the ESC's objective is to set tariffs that are based on the
efficient costs of running the network. AGL understands that in United Energy’s
submissions to the ESC, United Energy included operating and maintenance charges
that it pays to Alinta Network Services, a wholly owned subsidiary of Alinta and part of
Alinta Asset Management. The ESC sought disclosure of Alinta Network Services’
underlying costs of providing these services, but AGL understands that Alinta Network
Services did not supply the details requested. Ultimately, the ESC disallowed $12.3
million of United Energy’s proposed $85.6 million annual operating and maintenance
costs. United Energy appealed the decision; however, the appeal was dismissed. United
Energy is therefore likely to be incurring payments to Alinta Network Services that it is not
able to recover from distribution tariffs in the amount of $12.3 million per year.

There is a risk that other regulators will adopt this regulatory approach in relation to other
assets operated and managed by Alinta, including:

. Multinet, a gas distribution business in Victoria which Alinta operates and manages
and in which it has a 20.1% interest. In Victoria, gas distribution pricing, like
electricity distribution pricing, is regulated by the ESC; and

. AlH’s pipelines, to the extent that they are regulated in the future.

There is therefore a risk that these regulated businesses will incur costs by paying fees to
Alinta’s subsidiaries that they cannot recover from regulated prices. This would lead to a
reduction in Alinta’s earnings flowing from its equity stake in those businesses. There is
also a risk that relevant parties may seek to renegotiate the contractual arrangements
under which Alinta provides operations and management services to those businesses.

6.5 Specific risks relating to the AGL Group
(a) Risks specific to Retail Energy
Retail competition

The majority of AGL's retail activities are in fully contestable markets, where customers
are able to choose from a number of retailers. The resultant level of customer churn,
where customers switch between retailers, may be affected by the marketing activities of
other retailers as well as those of AGL. This may have an adverse impact on earnings as
a result of customers transferring from AGL to other retailers, and/or the discount that
may be offered by AGL to retain existing customers and win new customers.

Weather

The level of gas and electricity usage is sensitive to weather patterns, particularly in the
residential and small commercial markets where AGL operates. Unseasonably warm
winters and cool summers tend to reduce gas sales and electricity sales respectively and
hence may have an adverse impact on earnings. While the converse weather patterns
tend to increase retail sales, the wholesale cost of delivering energy during these peak
times may also increase, reducing any positive impact on earnings.

Regulatory matters

The price of gas and electricity to residential and small commercial and industrial
customers is currently governed by price path arrangements. AGL has price paths in
place in South Australia, Victoria and NSW, providing some revenue certainty. Earnings
may be adversely impacted where any future regulated prices do not reflect the costs and
risks of purchasing and supplying energy to customers.
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In Victoria and NSW, AGL is responsible as a retailer of last resort in areas where it is the
host retailer. Under this arrangement, AGL will be required to supply gas and electricity to
a failed retailer’s customers. These arrangements are monitored and reviewed by
jurisdictional regulators, and to the extent they are not cost neutral, could have an
adverse impact on AGL’s earnings.

Economic, social, environmental and industry conditions

Levels of energy usage may be adversely affected by a number of economic, social and
specific industry conditions beyond the control of AGL. A general economic downturn
may reduce the business activity and energy usage of customers. Social and
environmental conditions, such as the recent water restrictions in most Australians cities
and towns, may reduce the use of energy. Industrial customers are sensitive to
fluctuations in their specific industry, and their energy usage may be reduced by certain
adverse conditions.

(b) Risks specific to the wholesale electricity business
Operations

Sub-optimal asset condition, design suitability issues and major break downs may be
associated with the power generation assets of AGL. Some of these factors may be
outside AGL's control and may lead to a requirement for unplanned capital expenditures
and unexpected wholesale electricity purchases.

Rainfall and water levels

The level and timing of operation of AGL's hydro generation assets will be affected by the
quantity of water upstream of the power station. Severe and long term drought will reduce
the ability of the hydro assets to operate when required by AGL, and as a resuit may have
an adverse impact on wholesale electricity costs.

Greenhouse gas emissions

A large proportion of AGL’s electricity supply will consist of energy generated from coal
sources, which produce relatively high carbon emissions. if an emissions trading scheme
were introduced, additional operating costs may be imposed on coal fired generators,
including LYA. A pass through to retail customers of higher costs of energy caused by
higher generation costs arising from a carbon constraint could result in changes in
consumption patterns by consumers or an increased rate of churn in the retail market.
These changes could negatively impact on cash flows and revenue.

Wholesale electricity pricing

Wholesale prices can vary significantly between half hour pricing intervals, and are
influenced by many factors, including weather, customer behaviour, the competitive
behaviour of retailers and generators, availability of supply, actions of the market operator
and interpretation of the market rules by the market operator as well as changes in the
market rules. Variations in wholesale market prices may affect the profitability of AGL's
retail customer portfolio and generation assets, impacting on revenue and costs.

{c) Risks specific to the wholesale gas business
Wholesale gas pricing

Long term gas supply arrangements generaily have price reset clauses which provide the
opportunity for parties to call price reviews at regular intervals over the term of the
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contracts, thereby ensuring that contract prices reflect the prevailing wholesale market
prices.

Production

The investment in PNG oil and gas interests exposes AGL to technical risks typical of the
upstream petroleum industry. These risks include geological, reserves and production
uncertainty, operational integrity of surface processing, storage and pipeline
infrastructure, and timely execution of future development plans. These risks have been
assessed and will be the subject of ongoing review by independent experts.

Currency fluctuations

A proportion of AGL's revenues and expenses is and will in future years be sourced
directly or indirectly from outside Australia, predominantly relating to the oil from the PNG
Upstream Gas Project, which will be priced in US dollars. AGL hedges some of the net
US dollar currency exposure from oil sales by borrowing in US dollars to fund the cost of
the investment in the project; however, some level of currency exposure is unhedged.

Qil price

The PNG Upstream Gas Project exposes AGL to future oil pricing risks, resulting in
potential earnings volatility. AGL has hedged a majority of its oil price exposure for the
first four years of its investment in the project.

PNG sovereignty

AGL’s investment in the PNG Upstream Gas Project includes the acquisition of assets
located in the Southern Highlands province of PNG. There will be country and inter-
jurisdictional risks that AGL will face in managing and protecting the long term value of
this investment.

Gas supply

There is a risk that natural gas supplies may be interrupted unexpectedly due to problems
at the gas fields or the processing plants associated with them or the pipelines connecting
the gas fields to AGL’'s markets. These events are infrequent and their possible severity is
mitigated by AGL’s access to alternative supplies from other gas fields, short term
supplies held in pipelines (either the affected pipeline or other pipelines) and
demand-side responses from large customers with whom contractual arrangements are
in place.

(d) Risks specific to the infrastructure business
Regulatory matters

Prior to the next regulatory resets being effective from 1 July 2010 and 1 January 2011
respectively, AGL will make submissions to the regulator in relation to price movements
for distribution services in relation to the NSW gas and Victorian electricity networks.
However, the final decision may differ from what is proposed in those submissions, which
in turn may result in an adverse effect on cash flows.

The bulk of assets owned by ActewAGL and many of those owned by APT are also
subject to regulation. it follows that AGL’s returns from its investments in ActewAGL and
APT are subject to the effects of the regulatory decisions that apply to assets owned by
those entities.
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As a result of this regulatory framework, AGL will be subject to periodic pricing resets by
regulators and any decreases in allowed network charges could affect AGL’s operational
results,

Weather

Network tariffs are based on throughput volumes forecast at the time of regulatory reset.
However, the quantity of gas and electricity transported through the networks may be
affected by weather conditions among other things. For example, warmer than forecast
winters or mild summers may result in reduced volumes of gas and electricity being sold
which would adversely impact AGL’s revenues and cash flow.

Demand

{n addition to seasonal variability, the volume of gas and electricity transparted for users
of the networks is subject to a range of variables which will be outside the control of AGL,
including economic conditions, government policy, availability of alternative fuels or
energy sources, and specific industry conditions of energy consumers. From year to year,
volumes may fluctuate depending on changes to these variables.

Supply availability

Supply disruptions which reduce the availability of gas or electricity may have a
detrimental impact on the revenues and cash flow of AGL. Disruptions may occur as a
result of problems at the energy source or in transmission infrastructure or can be caused
by network failure.

Gas Valpo

Since 2004, Gas Valpo has suffered gas supply restrictions imposed by Argentina (from
which it sources its gas supply). Gas Valpo has contracted supplies that will provide some
protection of its position. However, political influences beyond the company’s control
create uncertainty over Gas Valpo's ability to obtain gas from Argentina and otherwise
manage the gas supply restrictions.

PNG Australian Pipeline Project

APC and the PNG Gas Producers have yet to finalise the FEED process. The outcome of
FEED is by its nature uncertain and it may be that the conclusion as a result of this
process is not to proceed with the development of the PNG Australian Pipeline Project.
Section 1.2(g) contains a description of the PNG Australian Pipeline Project.

TransACT

AGL. has provided a guarantee in support of a $25 miilion bank facility obtained by
TransACT. The guarantee is limited to that facility which, as at 4 April 2006, was drawn to
$23.25 million.

Bypass

Bypass occurs where a competitor incurs the costs of replicating portions of a distribution
network or gas pipeline rather than purchasing access to the existing network or pipeline.
Although the cost is generally prohibitive, bypassing an existing network or pipeline may,
in limited circumstances, become viable. Should bypass occur, the resulting loss of gas or
electricity volumes would adversely impact the Merged Group’s revenues and cash flow.
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6.6 Risks that arise from the Offer
(a) Acquisition of less than 100% of Alinta Shares

Although the Offer is conditional on AGL acquiring a relevant interest in more than 90%
(by number) of Alinta Shares (thereby entitling it to compulsorily acquire all cutstanding
Alinta Shares and, subject to the requirements of the Corporations Act, other Alinta
securities) and AGL has no present intention to waive this condition, it is possible that
AGL will acquire less than 100% of Alinta Shares under the Offer. The impact on the
Merged Group of AGL acquiring less than 100% of Alinta Shares will depend on the
ultimate level of ownership acquired but, in any event, the existence of a minority interest
in Alinta may have an impact on the Merged Group’s capacity to realise synergies from
the acquisition of Alinta and to implement the intentions described in Sections 4.2 to 4.4,
as the case may be.

If the 90% minimum acceptance condition is waived by AGL and, at the end of the Offer
Period, AGL does not hold 80% or more of the Alinta Shares, if you accept the Offer and
make a capital gain for Australian tax purposes from your disposal of Alinta Shares you
will be unable to elect for a rollover of that capital gain. In these circumstances, you will
be subject to CGT on the capital gain. CGT rollover relief for capital gains is discussed
further in Section 7.

(b) Issue of AGL Shares as consideration

The consideration being offered to Alinta Shareholders under the AGL Offer is a specified
number of AGL Shares. The market value of AGL Shares at the time at which they are
received by Alinta Shareholders may vary from their market value on the date that Alinta
Shareholders accept the Offer.

AGL will issue a significant number of AGL Shares to Alinta Shareholders who accept the
Offer. Some Alinta Shareholders may not wish to retain the AGL Shares that they receive
under the Offer and may subsequently sell them on ASX. If such sales are substantial,
there may be an oversupply of the AGL Shares which may have an adverse effect on the
market price of the AGL Shares while any oversupply persists.

{c) ACCC
Any merger between AGL and Alinta would be likely to raise competition issues.

AGL considers that the draft undertakings it has offered to the ACCC address those
issues, including through the Post-Bid Demerger. However, there is some residual risk
that the ACCC may require further undertakings in order to provide clearance. AGL does
not consider that any such further undertakings are likely to have significant commercial
implications. Competition issues and the draft undertakings are discussed further in
Section 8.2.

(d) Change in control

Alinta may be party to agreements that contain change of control or pre-emptive rights
provisions that may be triggered if, following completion of the Offer, AGL acquires
control of Alinta. The operation of these provisions could have adverse consequences for
Alinta (such as the loss of major contracts or assets, increased costs or the need to
renegotiate financings).

These provisions may be waived with the consent of the other party, and AGL may seek
to obtain such waivers if it discovers that pre-emptive rights or change of control
provisions affecting Alinta’s assets or material contracts would be triggered on AGL
obtaining control of Alinta.
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{(e) Synergies and risk

AGL has made certain assumptions regarding the costs and time involved in achieving
the estimated synergies (refer o Sections 5.5(d)(ii)). It is possible that the actual costs
incurred in achieving the synergies will be different to the estimated costs, having a
consequential impact on the Merged Group’s financial performance.

Possible synergies and efficiencies which may arise if AGL acquires all the Alinta Shares
under the Offer are described in Section 5.5(d)(ii).

However, failure to achieve some or all of the synergies or efficiencies may have an
adverse effect on the financial performance of the Merged Group.

(f) Forecasts

A number of financial and commercial assumptions about the Merged Group have been
included in the preparation of the forecast financial information set out in Section 5.
Factors which could alter the assumptions and have an impact on the achievability of
these forecasts are set out in Section 5.

() Limited due diligence

In preparing the information on Alinta in the Bidder's Statement, including the pro forma
forecast financial information, AGL has relied upon publicly available information. AGL
has not had direct access to Alinta. AGL has not been able to verify the Alinta information
included in this Bidder’s Statement, and any inaccuracy in the Alinta information could
adversely affect the anticipated results of operations of the Merged Group. As only limited
due diligence was able to be carried out on Alinta from certain public documents, risks
may exist of which AGL is unaware. If any material risks are known to the Alinta
Directors, they will need to be disclosed in the target’s statement to be issued by Alinta in
response to this Bidder's Statement.

(h) Loss of key staff

It is possible that there will be some unintended loss of key staff leading up to and
following the acquisition by AGL of a controlling interest in Alinta. This is a risk factor until
any skills that are lost are adequately replaced.

(i) Minority shareholders in Alinta

If you do not accept the Offer and the Offer becomes unconditional, you may, depending

on the level of acceptance of the Offer, become part of a locked-in minority in Alinta. In
such a case, the liquidity of Alinta Shares may be materially diminished.
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7 Taxation Implications

Greenwoods

& Freehills

24 April 2006

Doc no Greenwoods\(03736502

The Directors

The Australian Gas Light Company
72 Christic Street

ST LEONARDS NSW 2065

Dcar Direclors

Offer for Alinta Limited
Australian Taxation Report

We have been instructed by The Australian Gas Light Company (“AGL”™) to
prepare this taxation report for inclusion in the AGL Bidder's Statement in
relation to the takeover bid (the “Offer”) to holders of ordinary shares in Alinta
Limited (“Alinta™).

Alinta Shareholders who accept the Offer will transfer their Alinta Shates to AGL
for consideration comprising AGL Shares.

This report contains a general outline of the Ausiralian income tax, stamp duty
and goods and services tax (“GST™) implications for Alinta Sharcholders who
hold their Alinta Shares on capital account.

Thereport does not address the tax treatment for Alinta Shareholders who:

. hold their Alinta Shares on revenue account (eg, banks and share trading
entities); or
. are participants in an Alinta employce share or option plan; or
. arc not residents of Australia for income tax purposes and who either:
. have used their Alinta Shares at any time in carrying on a business

through a permanent establishment (eg, a branch) in Australia; or

. beneficially owned, together with their associates, at least 10% by
value of the shares in Alinta at any time during the 5 years beforc
the time of the CGT evenl (sce scction 1.1 below) that happens
when they dispose of their Alinta: Shares under the Offer,

#LC Centre Martin Place Sydney NSW 2000 Australia  Tefephune 61 2 9225 5955 Fatsimile 61 2 9221 6516
GPO Box 4982 Sydnoy NSW 2001 Australia  www.gf.com.au DX 482 Sydney
Liabifity fimited by & scheme app under f Legistark
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if any Alinta Shareholder is a subsidiary member of a tax consolidated group, any
reference to an Alinta Sharcholder should be read as a refcrence to the head entity
of that tax consolidated group and not the Alinta Shareholder.

The information contained in this report is of a general nature only. It does not
constitute tax advice and should not be relied upon as such,

All investors should seek independent professional advice on the
consequences of accepting the Offer, based on their particular circumstances.

Capitalised terms used in this report are, unless stated otherwise, defined in the
same way as they are in the Bidder’s Statement.

This report is based on the provisions of the Stamp Act 1921 (WA), Dwies Act
1997 (NSW), the Income Tux dssessment Act 1936 and the Income Tax
Assessment Act 1997 (collectively, the “Tax Act”™), the 4 New Tux System (Goods
and Services Tax) Act 1999 and related acts, regulations and Australian Taxation
Office (*ATO") rulings and determinations-applicable as at the date of this letter.

1 Tax Consequences for Australian resident Alinta Shareholders
who accept the Offer

This section 1 does not deal with the tax treatment of non-resident Alinta
Sharcholders. The CGT consequences for non-resident Alinta Sharcholders are
discussed in section 4 below.

1.1 Transfer of Alinta Shares

Each Alinta Sharcholder who accepts the Offcr will transfer their Alinta Shares to
AGL. The transfer of Alinta Shares to AGL will be a capital gains tax (*CGT™)
event, Alinta Sharcholders who are residents of Australia for income tax purposes
will make:

» a capital gain if the capital proceeds for their Alinta Shares are greater
than the cost base of their Alinta Shares - unless CGT roll-over relief
‘applies (see section 1.2 below); or

. a capital loss if the reduced cost base of their Alinta Shares is greater than
the capital proceeds for their Alinta Shares.

The capital proceeds for the Alinta Shares will be an amount equal to the market
value of the AGL Shares. For these purposes, the market value of the AGL
Shares should be worked out at the time of the CGT event. In our view, the time
of the CGT event will be the date on which the Alinta Sharcholder accepts the
Offer.

The cost base of Alinta Shares will generally include the Alinta Sharcholders’
original (or deemed) cost of acquisition.
1.2 Availability of CGT roll-over relief

{n .our view, provided that AGL becomes the owner of at least 80% of Alinta
Shares', the conditions for CGT roll-over relicf should be satisfied for Alinta
Sharcholders who accept the Offer. Accordingly, Adinta Sharcholders who would

* 1t s rioted that the Offer is conditional on the Offer being accepted in respeet of at least 90% of
the Alinta Shares.
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otherwise make a capital gain on transferring their Alinta Shares should be able 10
choose CGT roll-over reliefl

However, if CGT roll-over relief is not chosen or is not available, the CGT
consequences for Alinta Sharcholders are explained in seetion 1.5 of this repont.

AGL has applied or will apply to the ATO for a class ruling (the “Class Ruling’)
which is expected to confirm the availability of CGT roll-over relief for Alinta
Shareholders who accept the Offer.

1.3 Etfect of CGT roll-over relief

If CGT roll-over relief is available and an Alinta Shareholder chooses CGT roll-
over relief (see section 1.4), then the capital gain arising on transfer of the Alinta
Shares is effectively deforréd until the subscquent disposal of the AGL Shares
received. Specifically, the following consequences will arise:

. the capital gain realised on the transfer of the Alinta Shares is disregarded;

. the first element of the cost base of each AGL Share received under the
arrangement will be equal to an amount which is reasonably attributable to
the cost base of the Alinta Shares for which it was exchanged and for
which roll-over was chosen. Tt is expected that the Class Ruling will set
out a method which is accepiable to the ATQ as a reasonable basis for
attributing cost base; and

. the AGL Shares will be taken to have been acquired at the time the Alinta
Shares were originally taken to have been acquired. This is relevant to the
availability of the CGT discount concession on a subsequent disposal or
other taxation event in relation to the AGL Shares (sce section 3.3).

The consequences of subscquently disposing of the AGL Shares are explained in
section 3 of this report.

14. How to choose CGT roil-over relief

Alinta Shareholders will generally need 1o choose CGT roll-over reliefl before
lodging their income tax return for the income year in which the CGT event
happens. For example, for Alinta Shareholders who do not have a substitnted
accounting period for tax purposes and who accept the Offer before 1 July 2006,
this would be the tax return for the year ending 30 Junc 2006. The choice may be
evidenced simply by excluding the capital gain; in respect of which CGT roll-aver
réhief is chosén, from the Alinta Shareholder’s 1ax retum.

1.5 Consequences where no CGT roli-over refief

The CGT conscquences for an Alinta Sharcholder who makes a capital gain as a
result of transfetring their Alinta Shares pursuant to the Offer in circumstances
where CGT roll-over refief is not available or nol chosen will be as follows,

. The Alinta Sharcholder’s capital gains and capital losses {or the income

year are aggregated 1o determine whether they have a net capital gain or

nel capital toss:

. any nel capiial gain for the year is included in assessable income
and (subject to the comments bélow regarding the CGT discount

concession) is subject to income tax at the Alinta Sharcholder’s
marginal lax raie; and
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. any net capital loss may not be deducted against other income for
income tax purposes, but may generally be carried forward 10 offset
against net capital gains of future income years. Specific capital
loss carry forward limitation rules apply to Alinta Sharcholders that
are companics and trusts.

. Broadly, under the CGT discount concession, individuals, complying
superannuation entitics and trustees that have held their Alinta Shares for
at least 12 months before the tme of the CGT event should be entitled to
discount the amount of the net capital gain (afier applying any capital
losses or carried forward et capital losses). The amount of this discount is
50% in the casc of individuals and trustees and 33%% for complying
superannuation entities. The CGT discount concession is not available for
Alinta Shareholders that are companies.

. Where the Alinta Sharcholder is a trustee, the CGT discount concession
may flow through to the beneficiaries in that trust, other than companies.
Alinta Shareholders that are trustees should seek specific advice regarding
the tax. consequences of distributions to beneficiaries attributable to
discounted capital gains.

1.6 Should you choose CGT roll-over relief?

Whether an Alinta Shareholder should choose CGT roll-over relief is a matter to
be decided having.regard to all of the Alinta Shareholder's circumstances and may
be influenced by factors both related and unrelated to income tax. Accordingly,
this letter is not 1o be construed as providing a recommendation as to the most
appropriate action for Alinta Sharcholders. Instead, all Alinta Sharcholders
should obtain independent advice based on their own particular circumstances.

However, relevant tax-related considerations for Alinta Sharcholders regarding
whether to choose CGT roll-over relief may include:

. choosing CGT roll-over relief will generally benefit Alinta Shareholders
who hold Alinta Shares with a low CGT cost base relative to the market
value of AGL Shares received and Alinta Shareholders who inténd 10 hold
AGL Shares for an extended period of time; and

. Alinta Sharcholders who have capital losses available, or minimal other
assessable income in the relevant income year, may benefit from not
choosing CGT roll-over relicf.

2 Holding AGL Shares
21 Summary

Australian resident Sharcholders will generally be taxable on:

. the amount of .any dividend received from AGL, grossed-up for any

franking credits attached to the dividend; and

. any capital gain arising from the subsequent disposal of an AGL Share
(refer section 3 below).

This section. does not deal with the tax treatment of non-resident AGL
Shareholders.
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22 Dividends received from AGL

AGL will generally be required to pay tax on its taxable income at the company
tax rate (currently 30%) and will be able to frank dividends paid to AGL
Sharcholders.

Generally, an AGL Shareholder’s assessable income will include the amount of
any franking credits attached to dividends paid by AGL in addition to the amount
of the dividends (even if any of the dividends arc rcinvested). Where franking
credits are included in an AGL Sharcholder's assessable income, the AGL
Sharcholder will generally be entitled to a corresponding tax offset.

Relevantly, to be eligible for the franking credit and tax offset, the AGL
Shareholder must have held the AGL Shares at risk for at least 45 days (not
including the date of acquisition or the date of disposal). This holding penod rule
should not apply to an AGL Sharcholder if the AGL Shareholder is an individual
whose tax offsct entidement {on all intcrests which give rise to frankahle
distributions, including shares and interests in shares) does not exceed 35,000 for
the income year in which the franked dividend is paid.

Where the AGL Shareholder is an individual, complying superannuation entity or
a registeréd charity, the AGL Sharcholder will generally be entitled to a refund to
the extent that the franking credits attached to the AGL Sharcholder’s dividends
exceed the AGL Sharcholder’s 1ax liability for the income year (ie, where there
are ““excess franking credits™).

Where the AGL Shareholder is'a corporate shareholder, any franked. dividends the

AGL Shareholder receives will generally give rise to a franking credit in the AGL
Shareholder's franking account.

3 Subsequent disposal of AGL Shares

Australian resident Alinta Shareholders who acquire AGL Shares under the Offer
and who subsequently dispose of their AGL Shares in a normal on-market
transaction will make:

. a capital gain if the capital proceeds for their AGL Shares are greater than
the cost base of their AGL Shares (sec section 3.1); or

. a capital loss if the reduced cost base of their AGL Shares (see section
3.1) 1s greater than the capital proceeds for their AGL Shares.

AGL Sharchalders.may be eligible for the discount CGT concession in respect of
a capital gain arising on the disposal of their AGL Shares (sce section 3.3). The
availability of the CGT discount concession will depend on the identity of the
AGL, Shareholder (ie, whether they are individuals, complying superannuation
‘entities or trustees) and whether they acquiréd, or are taken to have acquired, their
AGL Shares at least 12 months before the disposal (sce section 3.2).

This section does not deal with the tax treatment of non-resident AGL
Sharcholders,

3.1 Cost basefreduced cost base of AGL Shares

The precise cost base/reduced cost base of AGL Shares acquired under the Offer
will depend on whether or not CGT roll-over refief was available, and was
chosen.
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(a) CGT roll-over relief available and chosen

Where CGT roll-over relief was available and was chosen, the first element of the
CGT cost base (and reduced cost base) of the AGL Shares received is equal to the
cost base of the Alinta Shares transferred under the Offer.

(b)  Where CGT roll-over relief either not available or not chosén

Where CGT roll-over relief is either not chosen or is not available, the CGT cost
base of the AGL Shares received in exchange for those Alinta Shares should be
the same as the amount of capiltal proceeds they receive for the transfer of their
Alinta Shares (sec section 1.1 above).

3.2 Acquisition time
(&)  CGT roll-over relicf available and chosen

Where CGT roll-over relief is available and is chosen, the AGL Shares received
under the Offer will be taken for CGT purposes to have the same acquisition date
as Alinta Shares transferred to AGL. This will be important for determining
whether the CGT discount concession is available where a capital gain is realised
on a subsequent disposal of an AGL Share (see section 3.3).

{b) CGT roll-over relicf either not available or not chosen

Where CGT roll-over relief is either not chosen or is not available, the AGL
Shares acquired under the Offer will be treated as being acquired for CGT
purposes on the date on which the Offer is accepted by an Alinta Sharcholder.
This means that such AGL Shares must be held for at lcast 12 months after that
date in order to be cligible for the CGT discount concession (see section 3.3).

3.3 CGT discount concession

Broadly, under the CGT  discount concession, individuals, complying
superannuation entities and trustees that have held their AGL Sharcs for at least

12 months before the time of the CGT cvent should be entitled to discount the

amount of the net capital gain (after applying any capital losses or carried forward
net copital losscs). The amount of this discount is 50% in the case of individuals
and trustees and 33%% for complying superannuation ¢ntitics. The CGT discount
concession s not available for AGL Sharcholders that are companies.

Where the AGL Shareholder is a trustee; the CGT discount concession may {low
through to the bencficiaries in that trist, other than companies. AGL
Sharcholders that are trustees should seek specific advice regarding the tax
consequences of distributions to bencficiaries attributable to discounted capital
‘gains.

4 Tax Consequences for non-resident Alinta Shareholders who
accept the Offer

Alinta Sharcholders who are not residents of Australia for income tax pitrposes
and to whom this taxation. report applies (see the introduction to this taxation

report) cannot make a taxable capital gain or loss from disposing of their Alinta

Shares.

Non-resident Alinta Sharcholders who are not Foreign Alinta Sharcholders will
not-have their AGL Shares sold on their behalf immediately after the exchange.
Such AGL Shareholders should obtain advice on the Australisn tax consequences
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of a subsequent disposal of their AGI. Shares that is specific to their personal
circumstances at thar time.

5 GST

No GST should be payable in respect of the transactions outlined above, including
the disposal of the Alinta Shares and the acquisition of the AGL Shares pursuant
to accepting the Offer.

There is likely to be an indirect GST cost for Alinta Shareholders in relation to
GST charged on supplies related to the transactions outlined above (eg, legal and
other adviser fees paid to obtain advice on whether to accept the Offer).

6 Stamp duty

Alinta Sharcholders who accept the Offer will not be required 1o pay any stamp
duty on the exchange of their Alinta Shares for AGL Shares under the Offer, or on
a subsequent disposal of the AGL Shares acquired under the Offer, provided that
AGL Shares are quoted on the ASX at that time.

7 Tax File Numbers

Former Alinta Shareholders may notify AGL of their Australian Tax File Number
(*TFN") (or Australian Business Number (“ABN”) if the AGL Shares arc held by
the former Alinta Sharcholder in the course of carrying onan enterprise). Ifa TFN
or ABN notification is not provided to AGL, tax will be deducted frony the
unfranked component of dividends paid by AGL. The current rate of withholding
will be 48.5% of the payment, However, shareholders are entitled to claim an
income tax credivrefund {as applicable) in respect of the tax withheld in their
income tax returns.

2, », )
[ = o

Yours sincerely
GREENWOODS & FREEHILLS PTY LIMITED

==

per: /é/"f i

Ernest Chang

Director
Greenwoods\003736802 24 Aprt 2008 page 7
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8 Other Relevant Information
8.1 ASIC modifications

AGL has relied on the modification to section 636(3) of the Corporations Act set out in
ASIC Class Order 01/1543 “Takeover Bids” to include references to certain statements
which are made or based on statements made in documents lodged with ASIC or ASX.
Pursuant to this Class Order, the consent of the relevant person is not required for the
inclusion of such statements in this Bidder's Statement. As required by Class Order
01/1543, AGL will make available a copy of these documents (or of relevant extracts from
these documents), free of charge, to you and other Alinta Shareholders who request it
during the Bid Period. To obtain a copy of these documents (or the relevant extracts),
you may telephone the AGL Offer Information Line on 1800 824 522 (toli-free for calis
made within Australia) or +61 2 8280 7012 (for calls made from outside Australia) from
Monday to Friday between 8:30am and 5:30pm (Sydney time).

AGL has not obtained from ASIC any modifications of or exemptions from the
Corporations Act in relation to the Bid. AGL may rely on class order relief granted by
ASIC which applies generally to all persons, including AGL.

8.2 ACCC

Section 50 of the Trade Practices Act prohibits the acquisition of shares in the capital of a
body corporate or the acquisition of the assets of a person if the acquisition would have
the effect, or is likely to have the effect, of substantially lessening competition in a market.

The Offer is subject to a number of conditions being fulfilled or waived by AGL, including
confirmation of ACCC non-intervention, clearance or authorisation. In particular, Section
9.8(a)(ii) provides that it is a condition of the Offer that before the end of the Offer Period,
either:

AGL receives notice in writing from the ACCC to the effect that the ACCC does not
propose to intervene or seek to prevent AGL’s acquisition of Alinta Shares under
the Offer pursuant to section 50 of the Trade Practices Act; or

AGL is granted clearance or authorisation to acquire Alinta Shares under the Offer
by the ACCC or the Australian Competition Tribunal under Part Vii of the Trade
Practices Act, and no application for review of such clearance or authorisation is
made within the period prescribed by the Trade Practices Act.

AGL has approached the ACCC seeking informal clearance in relation to the Offer.

AGL believes that the Offer, considered together with the subsequent Post-Bid Demerger
as described in Section 4.3, should not raise any substantial competition concerns in
Australia and will use all reasonable endeavours to ensure that ACCC clearance for the
Offer (conditional on the Post-Bid Demerger as described in Section 4.3 or targeted
divestiture as described in the ACCC Undertakings) is obtained as soon as possible.

AGL has provided draft undertakings under section 87B of the Trade Practices Act to the
ACCC for consideration. The ACCC will take these undertakings into account in
conducting public inquiries in relation to the Offer. The ACCC Undertakings are set out in
Annexure G.

The ACCC Undertakings provide that AGL will use its best endeavours to implement the
Post-Bid Demerger within nine months following the end of the Offer Period.

The ACCC Undertakings specify how certain gas transmission assets currently owned by
and services currently provided by each of AGL and Alinta will be divided between
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8.3

8.4

AGL/Alinta Energy (which is intended to be the holding company for the combined energy
businesses of AGL and Alinta) and AGL/Alinta Infrastructure (which is intended to be the
holding company for the combined infrastructure and services businesses of AGL and
Alinta) as a result of the Post-Bid Demerger. The ACCC Undertakings also provide for a
separation of AGL and Alinta’s gas retail interests (to be owned and operated by
AGL/Alinta Energy) from AGL and Alinta’s gas distribution interests (to be owned and
operated by AGL/Alinta Infrastructure) as a result of the Post-Bid Demerger. The actual
allocation of assets between AGL/Alinta Energy and AGL/Alinta Infrastructure if the Post-
Bid Demerger is implemented is set out in Annexure G.

In the event that the Post-Bid Demerger is not implemented within nine months following
the end of the Offer Period, the ACCC Undertakings provide that AGL must use its best
endeavours to divest the Divestment Businesses either by way of a trade sale or by
undertaking an initial public offering of shares in a company whose businesses include or
comprise the Divestment Businesses, in either case in accordance with the requirements
of the ACCC Undertakings. A withdrawal or variation of those undertakings would require
the consent of the ACCC. In order to avoid any concerns which the ACCC may have in
relation to the Divestment Businesses being part of a merged entity prior to divestiture,
the ACCC Undertakings also provide for these businesses to be managed and operated
separately from certain other businesses which, if managed and operated together, may
raise competition concerns. These hold separate obligations remain in force until the
earliest to occur of the Post-Bid Demerger, the divestment of the Divestment Businesses
or the ACCC advising AGL in writing that it does not have any concerns in relation to the
merger of AGL and Alinta.

The proposed merger between AGL and Alinta would also raise issues under the cross-
ownership provisions of the Victorian Electricity Industry Act. Those provisions prohibit
certain acquisitions of parties with interests in Victorian electricity distribution businesses
and interests in Victorian generation businesses unless approval has been obtained from
the ACCC. If AGL obtains informal clearance from the ACCC in relation to the Offer, the
requirements of the Victorian Electricity Industry Act will have been satisfied.

AGL also intends that Alinta’s wholesale gas business in the Eastern states would form
part of AGL/Alinta Infrastructure, or would be divested to an independent third party. AGL
has advised the ACCC that it would be willing to amend its ACCC Undertakings to reflect
that intention at the appropriate time.

Impact of Offer on the Original AGL Demerger

As announced by AGL on 14 March 2006, the Federal Court of Australia approved AGL's
request to cancel the demerger scheme meeting which was to have been held on 27
March 2006, and the AGL Directors cancelled the general meeting which was to have
been held on 27 March 2006. Accordingly, neither of those meetings took place.

Refer to Section 4.3 for information regarding AGL’s intentions to propose the Post-Bid
Demerger.

Offer extends to new Alinta Shares

For the purposes of section 633(2) of the Corporations Act, the date for determining the
persons to whom information is to be sent in items 6 and 12 of section 633(1) of the
Corporations Act is the Register Date (being [ 120086).

The Offer extends to persons who become registered, or entitled to be registered, as the
holder of Alinta Shares during the Offer Period due to the conversion of, or exercise of
rights attached to, securities convertible into Alinta Shares (being Alinta RePS and Alinta
Options) which are on issue on the Register Date.
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Sections 3.4(b) and 3.4(c) set out AGL's understanding, based on documents provided
by Alinta to ASX, of the rights of the holders of Alinta RePS and Alinta Options
respectively in relation to the Offer.

8.5 Broker commissions

AGL may offer to pay a commission to brokers who solicit acceptances of the Offer from
their clients, but it has made no final decision in relation to the matter at this stage.

Any commission payments will be paid only in respect of parcels of Alinta Shares held by
retail shareholders who accept the Offer.

If a commission is offered, commission payments will not exceed 0.75% of the value of
the consideration payable to a retail shareholder who accepts the Offer, and will be
subject to minimum payments (not exceeding $50) and maximum payments (not
exceeding $750) for each acceptance.

If a commission is offered, it will be payable only to brokers and will be subject to the
condition that no part of the fee will be able to be passed on or paid to Alinta
Shareholders.

It is AGL’s intention that, if and when an offer of commission has been made to any
broker by AGL, the commission arrangement will remain in place for the balance of the
Offer Period and the amount of the commission offered will not be increased during the
Offer Period.

8.6 Foreign Alinta Shareholders

If you are a Foreign Alinta Shareholder, you will not be entitled to receive AGL Shares as
consideration for the sale of Your Alinta Shares by reason of your acceptance of the
Offer. However, if you accept the Offer, AGL wilk:

arrange for the allotment to the Nominee of the number of AGL Shares to be
issued in accordance with the Offer to which you and all other Foreign Alinta
Shareholders would have been entitled but for Section 9.10(a);

cause those AGL Shares so allotted to be offered for sale by the Nominee on ASX
within 30 days after the end of the Offer Period; and

pay to you the proceeds of sale as determined under the proceeds of sale formula
set out in Section 9.10(a){(v).

Payment will be made by cheque in Australian currency drawn on an Australian bank.
The cheque will be posted to you at your risk to your address as shown on the Register at
the Register Date. You will not be paid interest on the proceeds of sale, regardless of a
delay in remitting these proceeds.

Notwithstanding anything else contained in this Bidder's Statement, AGL is not under any
obligation to spend any money, or undertake any action, in order to satisfy itself of the
eligibility or ineligibility of Foreign Alinta Shareholders to receive AGL Shares.

8.7 Regulatory and legal matters

AGL is not aware of any Alinta Shareholder who requires any approval referred to in
Section 9.9(d) in order to receive any consideration under the Offer.

So far as AGL is aware, unless the Reserve Bank of Australia has given specific approval
under the Banking (Foreign Exchange) Regulations 1959 (Cth), payments or transfers to,
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or for the order of, prescribed governments (and their statutory authorities, agencies and
entities) and, in certain cases, nationals of prescribed countries, are subject to certain
limited exceptions, restrictions or prohibitions. Based on AGL'’s searches, the prescribed
governments, countries and entities are as follows:

supporters of the former government of the Federal Republic of Yugoslavia; and
ministers and senior officials of the government of Zimbabwe.

The places to which and persons to whom the Charter of the United Nations (Terrorism
and Dealing with Assets) Regulations 2002 (Cth) currently apply include the Taliban,
Usama bin Laden (also known as Osama bin Laden), a member of the Al-Qaida
organisation {also known as the Al-Qaeda organisation) and any person named on the
list maintained pursuant to paragraph 2 of Resolution 1390 of the Security Council of the
United Nations.

The places to which and persons to whom the Charter of the United Nations (Sanctions-
Afghanistan) Regulations 2001 (Cth) currently apply include a bin Laden entity and a
Taliban entity (as those terms are defined in those regulations).

The Irag (Reconstruction and Repeal of Sanctions) Regulations 2003 (Cth) apply in
respect of assets of the previous government of Iraq, and assets removed from iraq or
acquired by a senior official of the previous government of iraq or their immediate
families, and any entity owned or controlled by such persons.

8.8 No collateral benefits

Neither AGL nor any Associate of AGL has in the four months before the date of this
Bidder's Statement given, offered to give or agreed to give a benefit to another person
where the benefit was likely to induce the other person or an Associate of the person to
accept the Offer or to dispose of Alinta Shares, being a benefit not offered to all Alinta
Shareholders under the Offer.

Neither AGL nor any Associate of AGL has during the period between the date of this
Bidder's Statement and the date the first Offer is made under the Bid, given, offered to
give or agreed to give a benefit to another person where the benefit was likely to induce
the other person or an Associate of the person to accept the Offer or to dispose of Alinta
Shares, being a benefit not offered to all Alinta Shareholders under the Offer.

8.9 No escalation agreements

Neither AGL nor any Associate of AGL has entered into any escalation agreement in
respect of Alinta Shares that is prohibited by section 622 of the Corporations Act.

8.10 Disclosure of interests of AGL Directors

(a) Interests in AGL Shares

The AGL Directors have relevant interests in the following AGL Shares at the date of this
Bidder's Statement:

Mr Mark Johnson 198,366
Mr Charles Allen AO 72,881
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Sir Ronald Brierley 75,422
Mr David Craig 3,241

Ms Carolyn Hewson 51,386
Mr Max Ould 12,805
Mr Graham Reaney 90,460

{b) AGL Directors’ interests in Alinta securities

No AGL Director has a relevant interest in Alinta Shares at the date of this Bidder's
Statement other than Max Ould who holds 10,000 Alinta Shares.

No AGL Director has acquired or disposed of Alinta Shares in the four months preceding
the date of this Bidder’s Statement.

(c) Remuneration

AGL in general meeting has fixed the maximum aggregate remuneration which can be
paid to all non-executive directors of AGL in any year at $1.5 million.

The AGL Board has determined that the following annual base fees (inclusive of
superannuation guarantee contributions) are payable to individual non-executive directors
of AGL:

Mr Mark Johnson — $258,750;

Mr Charles Allen AO — $115,000;

Sir Ronald Brierley — $115,000;

Mr David Craig ~ $115,000;

Ms Carolyn Hewson — $115,000;

Mr Max Ould - $115,000; and

Mr Graham Reaney - $115,000.

In addition, non-executive AGL Directors (except for the Chairman of the AGL Board)
receive fees in relation to each AGL Board committee on which they serve.

(d) Indemnity and insurance of AGL Directors

The AGL Constitution provides that AGL indemnifies, to the extent permitted by law, AGL
Directors when acting in their capacity in respect of liability to third parties (other than
Related Entities) when acting in good faith, and in respect of costs and expenses of
successfully defending legal proceedings and ancillary matters.
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AGL has also entered into deeds of access, indemnity and insurance with each AGL
Director and has also paid insurance premiums under a contract insuring all AGL
Directors against liabilities incurred in their capacity as a director of AGL.

8.11 Disclosure of interests of certain persons
Other than as set out below or elsewhere in this Bidder’'s Statement, no:
director or proposed director of AGL,;

person named in this Bidder’'s Statement as performing a function in a professional,
advisory or other capacity in connection with the preparation or distribution of this
Bidder's Statement;

promoter of AGL; or
broker or underwriter to the issue of AGL Shares,

holds at the date of this Bidder's Statement or held at any time during the last two years,
any interest in:

the formation or promotion of AGL;

property acquired or proposed to be acquired by AGL in connection with its
formation or promotion, or the offer of AGL Shares under the Offer; or

the offer of AGL Shares under the Offer.
8.12 Disclosure of fees and benefits received by certain persons

Other than as set out below or elsewhere in this Bidder's Statement, no amounts have
been paid or agreed to be paid and no benefits have been given or agreed to be given:

to a director or proposed director of AGL to induce them to become, or to qualify
as, a director of AGL,; or

for services provided by any person referred to in Section 8.11 in connection with
the formation or promotion of AGL or the offer of AGL Shares under the Offer.

Deloitte Corporate Finance Pty Limited has acted as Independent Reviewer of Directors'
Forecasts. AGL has paid or agreed to pay approximately $75,000 for these services to
the date of this Bidder's Statement, and AGL may pay or agree to pay it additional fees
for services provided in connection with the Offer after the date of this Bidder’s
Statement. Deloitte Corporate Finance Pty Limited has also received other fees for
advising AGL on other matters.

Deloitte Touche Tohmatsu has acted as Investigating Accountant to AGL. AGL has paid
or agreed to pay approximately $75,000 for these services to the date of this Bidder’s
Statement, and AGL may pay or agree to pay it additional fees for services provided in
connection with the Offer after the date of this Bidder's Statement. Deloitte Touche
Tohmatsu has also received other fees for advising AGL on other matters and acting as
its auditor.

Greenwoods & Freehills Pty Limited has acted as tax adviser to AGL in connection with
the Offer. AGL has paid or agreed to pay up to $25,000 for these services to the date of
this Bidder's Statement. AGL has also paid or agreed to pay Greenwoods & Freehills Pty
Limited other fees for advising on other matters and AGL may pay or agree to pay it
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8.13

8.14

additional fees (based on agreed hourly rates) for tax advisory services provided in
connection with the Offer after the date of this Bidder's Statement.

Consents
None of the parties referred to in this Section 8.13:
has authorised or caused the issue of this Bidder's Statement;

makes, or purports to make, any statement in this Bidder's Statement, nor is any
statement in this Bidder's Statement based on any statement by any of those
parties, other than as specified in this Section 8.13, and

to the maximum extent permitted by law, each expressly disclaims and takes no
responsibility for any part of this Bidder’'s Statement other than a reference to its name
and a statement included in this Bidder's Statement with the consent of that party as
specified in this Section 8.13.

Deloitte Corporate Finance Pty Limited has given and has not withdrawn its consent to be
named in this Bidder's Statement as Independent Reviewer of Directors' Forecasts in the
form and context in which it is named. Deloitte Corporate Finance Pty Limited has also
given and has not before the date of this Bidder's Statement withdrawn its consent to the
inclusion of the Independent Review of Directors' Forecasts in this Bidder's Statement in
the form and context in which it appears, and to the references to that report in this
Bidder's Statement in the form and context in which they appear.

Deloitte Touche Tohmatsu has given and has not withdrawn its consent to be named in
this Bidder’s Statement as Investigating Accountant to AGL in the form and context in
which it is named. Deloitte Touche Tohmatsu has also given and has not before the date
of this Bidder's Statement withdrawn its consent to the inclusion of the Investigating
Accountant's Report in this Bidder's Statement in the form and context in which it
appears, and to the references to that report in this Bidder's Statement in the form and
context in which they appear.

Greenwoods & Freehills Pty Limited has given and has not withdrawn its consent to be
named in this Bidder's Statement as tax adviser to AGL in the form and context in which it
is named. Greenwoods & Freehills Pty Limited has also given and has not before the
date of this Bidder's Statement withdrawn its consent to the inclusion of its opinion letter
in Section 7 in the form and context in which it appears, and to the references to that
opinion letter in the Bidder’'s Statement in the form and context in which they appear.

Link Market Services Limited has given and has not withdrawn its consent to be named in
this Bidder's Statement as the registry for the purposes of receiving acceptances under
the Offer in the form and context in which it is named.

A copy of the relevant parts of reports and statements of third parties which have been
lodged either with ASIC or ASX and which are referred to in this Bidder's Statement
without the consent of those third parties but in accordance with ASIC Class Order
01/1543 will be provided free of charge to you and other Alinta Shareholders who request
a copy during the Offer Period. Requests can be made by caliing the AGL Offer
Information Line on 1800 824 522 (toli-free for calls made from within Australia), or +61 2
8280 7012 (for calls made from outside Australia) from Monday to Friday between
8:30am and 5:30pm (Sydney time). As required by the Corporations Act, calls to these
numbers will be recorded.

Expiry date

No AGL Shares will be issued on the basis of the Offer contained in this Bidder's
Statement after the date that is 13 months after the date of this Bidder's Statement.
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8.15 No other material information
There is no other information that:

is material to the making of the decision by a holder of Alinta Shares whether or not
to accept the Offer; and

which is known to AGL,
other than:
as set out or referred to elsewhere in this Bidder's Statement; or

. information which it would be unreasonable to require AGL to disclose because the
information has previously been disclosed to holders of Alinta Shares.
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9 The Offer
9.1 Offer

(a) AGL offers to acquire from you on the terms and conditions of this Offer all of Your Alinta
Shares together with all Rights attaching to them.

(b)  This Offer extends to all Alinta Shares in respect of which you become registered or in
respect of which you become entitled to be registered as the holder prior to the end of the
Offer Period as a result of the conversion of, or the exercise of rights attached to, other
securities convertible into Alinta Shares (including Alinta RePS and Alinta Options ) and
which are on issue at the Register Date.

(c)  Offers on terms and conditions identical to those contained in this Offer have been
dispatched or will be dispatched to:

(i) all holders of Alinta Shares registered as such in the Register on the Register Date;
and

(i)  any person who becomes registered as the holder of Alinta Shares during the
period commencing on the Register Date and ending at the end of the Offer Period
due to the conversion of, or exercise of rights attached to, other securities
convertible into Alinta Shares {including Alinta RePS and Alinta Options) and which
are on issue at the Register Date.

(d)  This Offer is dated | ] April 2006.
9.2 Consideration for the Offer

{a)  Subject to the terms of this Offer, in particular Section 9.10, the consideration offered by
AGL for the acquisition of ali Your Alinta Shares is 0.564 AGL Shares for each Alinta
Share.

(b)  Subject to Section 9.2(c), if you would otherwise become entitled to a fraction of an AGL
Share as a result of your acceptance of this Offer in addition to the number of whole AGL
Shares to which you become entitled as a result of that acceptance, any such fractional
entitlement:

() of less than 0.5 will be rounded down to zero; or
(i)  of 0.5 or more will be rounded up to 1 AGL Share.

(c)y If AGL reasonably believes that any parcel or parcels of Alinta Shares has or have been
created or manipulated to take advantage of the rounding provision in Section 9.2(b),
then any fractional entitlement to an AGL Share arising in relation to that parcel, or those
parcels, will be rounded down to the nearest whole number so that the entitlement to AGL
Shares arising in relation to each parcel consists of the whole number of AGL Shares
only and the fractional entitlement will be disregarded.

9.3 Offer Period

(a) Unless the Offer Period is extended or the Offer is withdrawn, in either case in
accordance with the requirements of the Corporations Act, this Offer will remain open for
acceptance by you during the period commencing on the date of this Offer and ending at
5:00pm Perth time/7:00pm Sydney time on | ] (Offer Period).

(b)  Subject to the Corporations Act, AGL may extend the Offer Period.
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9.4

(b)

(©)

In addition, if, within the last 7 days of the Offer Period:
(i) this Offer is varied to improve the consideration offered; or
(i)  AGL’s voting power in Alinta increases to more than 50.1%,

then the Offer Period will be mandatorily extended in accordance with section 624(2) of
the Corporations Act so that it ends 14 days after the relevant event.

Acceptance
You may accept this Offer only in respect of all of Your Alinta Shares.

Subject to Section 9.5, to accept this Offer in respect of Alinta Shares which, at the time
of acceptance, are registered in your name in the issuer sponsored sub-register operated
by Alinta (in which case Your Alinta Shares are not in a CHESS Holding and your
Securityholder Reference Number will commence with “”), you must complete and sign
the Acceptance Form enclosed with this Offer (which forms part of this Offer) in
accordance with the instructions on it and return it together with all other documents
required by those instructions (if any) to:

BY MAIL:  AGL Offer
C/- Link Market Services
Locked Bag A14
Sydney South NSW 1235,

BY FAX: +61 2 9287 0303; or

BY HAND: AGL Offer
C/- Link Market Services
Level 12, 680 George Street
Sydney NSW 2000,

so that it is received at an address specified above by no later than the end of the Offer
Period. A reply paid envelope, which is valid if sent from within Australia, is enclosed for
your use.

If your Acceptance Form (including any documents required by the terms of this Offer and
the instructions on the Acceptance Form) is returned by facsimile, it will be deemed to be
received in time if the facsimile transmission is received (evidenced by a confirmation of
successful transmission) before the end of the Offer Period, but you will not be entitled to
receive the consideration under this Offer to which you are entitled until your original
Acceptance Form (including any documents required by the terms of this Offer and the
instructions on the Acceptance Form) is received at an address specified above.

To accept this Offer in respect of Alinta Shares which, at the time of acceptance, are held
by you in a CHESS Holding (in which case your Holder Identification Number will
commence with °X"), you must comply with the ASTC Settiement Rules. To accept this
Offer in accordance with the ASTC Settlement Rules:

() if you are the Controlling Participant, you must initiate acceptance of this Offer in
accordance with Rule 14.14 of the ASTC Settlement Rules before the end of the
Offer Period; or

(i)  if you are not the Controlling Participant, you may either:

(A) instruct your Controlling Participant, in accordance with the sponsorship
agreement between you and the Controlling Participant, to initiate
acceptance of this Offer in accordance with Rule 14.14 of the ASTC

AGL

1016913_11.doc page | 141

149




(e)

(M
9.5

Settlement Rules, such initiation to occur before the end of the Offer Period.
if you choose to accept this Offer in this way, your Controlling Participant will
be obliged by Rule 14.14.1 of the ASTC Settlement Rules {o initiate the
acceptance within the following timeframes:

| if you specify a time when or by which this Offer must be accepted, in
accordance with those instructions; or

i otherwise, by End of Day (as defined in the ASTC Settlement Rules)
on the date that you instruct the Controlling Participant to accept this
Offer or, if the Offer Period ends on the day you provide those
instructions, before the end of the Offer Period; or

(B) otherwise, complete and sign the enclosed Acceptance Form in
accordance with the instructions on the Acceptance Form and return it
(using the enclosed reply paid envelope, which is valid if sent from within
Australia) together with all other documents required by those instructions to
one of the addresses indicated on the Acceptance Form and as such
authorise AGL to instruct your Controlling Participant to initiate acceptance
of this Offer on your behalf in accordance with Rule 14.14 of the ASTC
Settlement Rules. For return of the Acceptance Form to be an effective
acceptance of the Offer under this Section 9.4(c)(ii)(B), it must be received
by AGL in time for AGL to give instructions to your Controlling Participant,
and your Controlling Participant to carry out those instructions, before the
end of the Offer Period.

To accept this Offer in respect of Alinta Shares in respect of which, at the time of
acceptance, you are entitled to be registered but are not registered, you must complete
and sign the Acceptance Form enclosed with this Offer in accordance with the
instructions on it and return it together with all other documents required by those
instructions to one of the addresses referred to in paragraph (b) so that it is received by
no later than the end of the Offer Period.

An acceptance of this Offer under Section 9.4(b), (c)ii}(B) or (d) shali not be complete
until the Acceptance Form, completed and signed in accordance with the instructions on it
and all other documents required by those instructions, have been received at one of the
addresses set out in Section 9.4(b). Notwithstanding the foregoing provisions of this
Section 9.4, AGL may, in its absolute discretion, waive at any time prior to the end of the
Offer Period all or any of the requirements specified in the Acceptance Form but payment
of the consideration in accordance with this Offer will not be made until any irregularity
has been resolved and such other documents as may be necessary to procure
registration of the Alinta Shares have been lodged with AGL.

The transmission of the Acceptance Form and other documents is at your own risk.
Entitiement to Offer

If at the time this Offer is made to you, or at any time during the Offer Period and before
you accept this Offer, another person is, or is entitled to be, registered as the holder of, or
is able to give good title to, some or all of Your Alinta Shares (such an Alinta Share in this
paragraph being called an Entitlement Share) then, in accordance with section
653B(1)(a) of the Corporations Act:

(i) a corresponding Offer shall be deemed to have been made at that time to that
other person relating to the Entitlement Shares;

(i)  a corresponding Offer shall be deemed to have been made at that time to you
relating to Your Alinta Shares other than the Entitlement Shares; and
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(iif)  this Offer shall be deemed immediately after that time to have been withdrawn.

(b) - If at any time during the Offer Period and before the Offer is accepted, you hold Alinta
Shares on trust for, as nominee for, or on account of, another person or persons, then a
separate Offer shall be deemed, in accordance with section 653B(1)(b) of the
Corporations Act, to have been made to you in relation to each parcel of Alinta Shares
within Your Alinta Shares. An acceptance by you of the Offer in respect of any such
distinct portion of Your Alinta Shares will be ineffective unless you have given AGL notice
stating that Your Alinta Shares consist of separate parcels and your acceptance specifies
the number of Alinta Shares in the distinct portions to which the acceptance relates. If
Your Alinta Shares are in a CHESS Holding, the notice may be transmitted in an
electronic form approved by the ASTC Settlement Rules. Otherwise, the notice must be
given to AGL in writing.

(c) Beneficial owners whose AGL Shares are registered in the name of a broker, investment
dealer, bank, trust company or other nominee should contact that nominee for assistance
in having this Offer accepted in respect of the AGL Shares which they beneficially own.

9.6 Effect of acceptance
(@ By

(i) completing, signing and returning an Acceptance Form in accordance with Section
9.4(b), (c)(ii)(B) or (d); or

(i)  causing this Offer to be accepted in accordance with the ASTC Settlement Rules if
Your Alinta Shares are in a CHESS Holding,

you will, or will be deemed to, have:

(i) subject to section 650E of the Corporations Act and Section 9.5, irrevocably
accepted this Offer in respect of all Your Alinta Shares;

(i)  subject to this Offer being declared free from the Defeating Conditions or such
conditions being fulfilled, agreed to transfer Your Alinta Shares to AGL;

(i) represented and warranted to AGL as a fundamental condition going to the root of
the contract resulting from your acceptance of this Offer that, both at the time of
acceptance of this Offer and at the time the transfer of Your Alinta Shares to AGL
is registered, all of Your Alinta Shares are and will upon registration be fully paid up
and free from all mortgages, charges, liens and other encumbrances of any kind
and restrictions on transfer of any kind, and that you have full power and capacity
(whether legal or equitable) to sell and transfer such Alinta Shares and that you
have paid all amounts which at the time of acceptance have fallen due for payment
in respect of those Alinta Shares;

(iv) authorised AGL (by any of its directors, officers, servants or agents), if necessary,
to complete on the Acceptance Form correct details of Your Alinta Shares, fill in
any blanks remaining on the Acceptance Form and rectify any error in or omission
from the Acceptance Form as may be necessary to make the Acceptance Form an
effective acceptance of this Offer;

(v) irrevocably appointed AGL and each of its directors, secretaries and officers from
time to time jointly and each of them severally as your true and lawful attorney, with
effect from the date that any contract resulting from the acceptance of this Offer is
declared free from all its Defeating Conditions or those conditions are fulfilled, with
power to exercise all powers and rights which you could lawfully exercise as the
registered holder of Your Alinta Shares or in exercise of any right derived from the
holding of Your Alinta Shares, including, without limiting the generality of the

AGL 1016913_11.doc page | 143

151




(vi)

(vii)

(viii)

(ix)

(xi)

(xif)

(xiii)

foregoing, requesting Alinta to register Your Alinta Shares in the name of AGL,
attending and voting at any meeting of Alinta Shareholders, demanding a poll for
any vote taken at or proposing or seconding any resolutions to be considered at
any meeting of Alinta Shareholders, requisitioning any meeting of Alinta
Shareholders, signing any forms, notices or instruments relating to Your Alinta
Shares and doing all things incidental or ancillary to any of the foregoing. You will,
or will be deemed to, have acknowledged and agreed that in exercising such
powers the attorney may act in the interests of AGL as the intended registered
holder of those Alinta Shares. This appointment, being given for valuable
consideration to secure the interest acquired in Your Alinta Shares, is irrevocable
and terminates upon registration of a transfer to AGL of Your Alinta Shares;

agreed, with effect from the date that any contract resulting from the acceptance of
this Offer is declared free from all its Defeating Conditions or those conditions are
fulfilled, and in the absence of a prior waiver of this requirement by AGL, not to
attend or vote in person at any meeting of Alinta Shareholders or to exercise or
purport to exercise any of the powers conferred on AGL or its nominee in

Section 9.6(a)(v);

irrevocably authorised and directed Alinta to pay to AGL or to account to AGL for
all Rights, subject, however, to any such Rights received by AGL being accounted
for by AGL to you in the event that this Offer is withdrawn or avoided;

except where Rights have been paid or accounted for under Section 9.6(a)(vii),
irrevocably authorised AGL to deduct from the consideration payable in respect of
Your Alinta Shares, the value of any Rights paid to you which, where the Rights
take a non-cash form, will be the value of those Rights as reasonably assessed by
the Chairman of ASX or his or her nominee. This may involve reducing the number
of AGL Shares to which you would otherwise be entitled under this Offer;

if, at the time of acceptance of this Offer, Your Alinta Shares are in a CHESS
Holding, with effect from the date that either this Offer or any contract resulting
from the acceptance of this Offer is declared free from all its Defeating Conditions
or those conditions are fulfilled, irrevocably authorised AGL to cause a message to
be transmitted in accordance with ASTC Settlement Rule 14.17.1 (and at a time
permitted by ASTC Settiement Rule 14.17.1(b)) so as to transfer Your Alinta
Shares to AGL’s takeover transferee holding. AGL shall be so authorised even
though at the time of such transfer it has not paid the consideration due to you
under this Offer; ’

agreed to indemnify AGL in respect of any claim or action against it or any loss,
damage or liability whatsoever incurred by it as a result of you not producing your
Holder Identification Number or in consequence of the transfer of Your Alinta
Shares being registered by Alinta without production of your Holder Identification
Number for Your Alinta Shares;

if you are a Foreign Alinta Shareholder, irrevocably appointed AGL as your agent
to receive any notice, including a Financial Services Guide (if any) (and any update
of that document), that the Nominee and/or its broker may provide under the
Corporations Act. Any such document will be made available by AGL on AGL’s

website (www.agl.com.au);

represented and warranted to AGL that, unless you have notified it in accordance
with Section 9.5(b), Your Alinta Shares do not consist of several parcels of Alinta
Shares; and

agreed to execute all such documents, transfers and assurances that may be
necessary or desirable to convey Your Alinta Shares and any Rights to AGL.
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{b) If Your Alinta Shares are in a CHESS Holding and you complete, sign and return the
Acceptance Form in accordance with Section 9.4(c)(ii)(B) (which you are not bound, but
are requested, to do), you will be deemed to have irrevocably authorised AGL and any of
its directors, secretaries or officers to:

(i instruct your Controlling Participant to initiate acceptance of this Offer in respect of
Your Alinta Shares which are in a CHESS Holding, in accordance with Rule 14.14
of the ASTC Settlement Rules if you have not already done so; and

(i)  give any other instructions in refation to Your Alinta Shares to your Controlling
Participant on your behalf under the sponsorship agreement between you and that
Controlling Participant.

9.7 Dividends and other entitlements

{a) AGL will be entitled to ali Rights declared, paid, made, or which arise or accrue at or after
the Announcement Date in respect of Alinta Shares that it acquires pursuant to this Offer.

(b) If any Rights are declared, paid, made or arise or accrue in cash after the Announcement
Date to the holders of Alinta Shares, AGL will (provided the same has not been paid to
AGL) be entitled to reduce the consideration specified in Section 9.2 and payable by it to
accepting holders of Alinta Shares by an amount equal to the value of such Rights. This
may involve reducing the number of AGL Shares to which accepting holders of Alinta
Shares would otherwise be entitled under this Offer.

(c) Ifany non-cash Rights are issued or made or arise or accrue after the Announcement
Date to the holders of Alinta Shares, AGL will (provided the same has not been issued to
AGL) be entitled to reduce the consideration specified in Section 9.2 and payable by it to
accepting holders of Alinta Shares by an amount equal to the value (as reasonably
assessed by the Chairman of ASX or his or her nominee) of such non-cash Rights. This
may involve reducing the number of AGL Shares to which accepting holders of Alinta
Shares would otherwise be entitled under this Offer.

9.8 Defeating Conditions

(@) Subject to paragraph (b), this Offer and the contract resulting from the acceptance of this
Offer (and each other Offer and each contract resulting from the acceptance thereof) are
subject to the following conditions being fulfilled or waived by AGL:

(i) 90% minimum acceptance condition

At the end of the Offer Period, AGL has a relevant interest in more than 90% (by number)
of Alinta Shares.

(i) ACCC
Before the end of the Offer Period, either:

A) AGL receives notice in writing from the ACCC to the effect that the ACCC does not
propose to intervene or seek to prevent AGL's acquisition of Alinta Shares under
the Offers pursuant to section 50 of the Trade Practices Act; or

(8) AGL is granted clearance or authorisation to acquire Alinta Shares under the Offers
by the ACCC or the Australian Competition Tribunal under Part VI of the Trade
Practices Act, and no application for review of such clearance or authorisation is
made within the period prescribed by the Trade Practices Act.
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(iii) Regulatory approvals

Before the end of the Offer Period, all necessary approvals for the proposed transaction
(other than the approval referred to in sub-paragraph (ii)), including (without limitation):

{A)  all approvals which are required by law or by any Public Authority to permit the
Offers to be made to and accepted by Alinta Shareholders in all applicable
jurisdictions; and

(8)  all approvals which are required by law or by any Public Authority as a result of the
Offers or the acquisition of the Alinta Shares and which are necessary for the
continued operation of the business of Alinta and its subsidiaries or of AGL and its
subsidiaries,

are granted, given, made or obtained on an unconditional basis and, at the end of the
Offer Period, remain in full force and effect in all respects and are not subject to any
notice, intention or indication of intention to revoke, suspend, restrict, modify or not renew
the same.

(iv} No regulatory actions
Between the Announcement Date and the end of the Offer Period:

(A  there is not in effect any preliminary or final decision, order or decree issued by a
Public Authority;

(B) no action or investigation is announced, commenced or threatened by any Public
Authority; and

()  no application is made to any Public Authority (other than by AGL),

in consequence of, or in connection with, the Offer (other than an application to or a
decision or order of ASIC or the Takeovers Panel for the purpose of or in the exercise of
the powers and discretions conferred on it by the Corporations Act), which restrains,
prohibits or impedes or threatens to restrain, prohibit or impede or may otherwise
materially adversely impact upon, the making of the Offer or which requires or purports to
require the variation of the terms of the Offer or the completion of any transaction
contemplated by this Bidder's Statement (including implementing the intentions
expressed in this Bidder's Statement) or seeks to require the divestiture of any Alinta
Shares or the divestiture of any assets held by Alinta or AGL or their respective
subsidiaries.

(v) No material adverse change
Between the Announcement Date and the end of the Offer Period:

(A) no event, matter or thing occurs or information is disclosed by Alinta concerning
any event, matter or thing which will or is reasonably likely to have a material
adverse effect on the assets and liabilities, financial position and performance,
profitability or prospects of Alinta and its subsidiaries taken as a whole; or

(8)  no event, matter or thing, as described in sub-paragraph (A), which occurred
before the Announcement Date but was not apparent from publicly available
information before then, becomes public.
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(vi)

No material transactions

None of the following events occurs during the period from the Announcement Date to
the end of the Offer Period:

A

(B)

(€

(F)

(G)

(H)

O]

Alinta or any subsidiary of Alinta acquires, offers to acquire (including without
limitation by making takeover offers under Chapter 6 of the Corporations Act) or
agrees to acquire one or more companies, businesses, assets or shares (or any
interest in one or more companies, businesses, assets or shares) for an amount in
aggregate greater than $20 million;

Alinta or any subsidiary of Alinta disposes of, offers to dispose of or agrees to
dispose of one or more companies, businesses, assets or shares (or any interest in
one or more companies, businesses, assets or shares) for an amount, or in respect
of which the book value (as recorded in Alinta’s statement of financial position as at
31 December 2005) is, in aggregate, greater than $20 miilion;

Alinta or any subsidiary of Alinta sells or otherwise disposes of, or grants any right
or interest in, any shares issued in the capital of AGL held by Alinta or any
subsidiary of Alinta or in which Alinta or any subsidiary of Alinta has a relevant
interest as at 22 February 2006, or announces that it has done any such thing;

Alinta or any subsidiary of Alinta enters into, or offers to enter into or agrees to
enter into, any agreement, joint venture, asset or profit share, partnership or
commitment which would require expenditure, or the foregoing of revenue, by
Alinta and/or its subsidiaries of an amount which is, in aggregate, more than $20
million, other than in the ordinary course of business;

Alinta or any subsidiary of Alinta amends its constitution or the terms of issue of
any of its shares, options or other convertible securities;

Alinta or any subsidiary of Alinta declares or pays any dividends (other than in the
ordinary course) or other distributions of profits or capital fo any Alinta Shareholder;

Alinta or any subsidiary of Alinta does or permits to occur any material act, fact,
matter, event or circumstance which is not in the ordinary course of business;

Alinta or any subsidiary of Alinta resolves, announces or undertakes to do any of
the things referred to in paragraphs (A) - (D) in concert or in co-operation with any
person (whether in partnership or joint venture or otherwise and whether as
trustee, principal, agent, shareholder or unitholder or in any other capacity);

Alinta or any subsidiary of Alinta:
creates or enters into an option in respect of; or

. does or omits to do any thing or act if the act, thing or omission has or is
reasonably likely to have the effective of giving a third party (whether subject
to conditions or not) partial or total ownership or control of,

any company, business, asset, share, agreement, joint venture, asset or profit

share, partnership or commitment which is referred to in paragraphs (A) — (D)

above; or

Alinta or any subsidiary of Alinta resolves or announces an intention to do any of
the things referred to in paragraphs (A) — (I) above.
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{vii) Market change condition

Before the end of the Offer Period the S&P/ASX 200 Index does not fall below 4,500 on
any trading day.

(viii) Change in control

A)

(B)

After the Announcement Date and before the end of the Offer Period, no person
exercises or purports to exercise, or states an intention to exercise, any rights
(including without limitation a right to acquire or require the disposal of an interest
in any asset, business, undertaking or shares) under any provision of any
agreement or any other instrument to which Alinta or any subsidiary of Alinta is a
party, or by or to which Alinta or any subsidiary of Alinta or any of their respective
assets may be bound or be subject, which results, or could result, to an extent
which is material in the context of Alinta or Alinta and its subsidiaries taken as a
whole, in:

any moneys borrowed by Alinta or any subsidiary of Alinta being or
becoming repayable or being capable of being declared repayable
immediately or earlier than the repayment date stated in such agreement or
other instrument;

any such agreement or other instrument being terminated or modified;

any action being taken or arising under any such agreement or instrument to
acquire or require the disposal of an interest in any asset, business,
undertaking or shares owned or controlled by Alinta or any subsidiary of
Alinta or in which Alinta or any subsidiary of Alinta has an interest;

the interest of Alinta or any subsidiary of Alinta in any asset, business, firm,
joint venture, trust, corporation or other entity (or any arrangements relating
to such interest) being terminated or modified; or

the business of Alinta or any subsidiary of Alinta with any other person being
adversely affected,

as a result of the making of the Offers or the acquisition of Alinta Shares by AGL.

After the Announcement Date and before the end of Offer Period Alinta receives,
from each person who is entitled to exercise any right under any provision of any
material agreement to which Alinta or any subsidiary of Alinta is a party, that
entitles the person to terminate or modify the agreement, or take any action
pursuant to or in connection with the agreement (including without limitation a right
to acquire or require the disposal of an interest in any asset, business, undertaking
or shares) as a result of the making of the Offers or the acquisition of Alinta Shares
by AGL, an irrevocable and unconditional waiver or release of that right in writing
and provides AGL with a copy of that written waiver or release.

After the Announcement Date and before the end of the Offer Period Alinta
receives, from each person who is entitled to exercise, under any contract,
agreement, arrangement, understanding or other instrument to which Alinta or any
subsidiary of Alinta is a party or by which Alinta or any subsidiary of Alinta may be
bound or be subject to, any rights of pre-emption or other rights to acquire or
require the disposal of any asset, business, undertaking or shares owned or
controlled by AGL or any subsidiary of AGL as a result of the acquisition of Alinta
Shares by AGL, an irrevocable and unconditional waiver or release of that right in
writing and provides AGL with a copy of that written waiver or release.
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(ix) Equal access to information

At all times during the period from the Announcement Date to the end of the Offer Period,
Alinta promptly (and in any event within 2 Business Days) provides to AGL a copy of all
information that is not generally available (within the meaning of the Corporations Act)
relating to Alinta or any subsidiary of Alinta or any of their respective businesses or
operations that has been provided by Alinta or any subsidiary of Alinta or any of their
respective officers, employees, advisers or agents to any person (other than AGL) for the
purpose of soliciting, encouraging or facilitating a proposal or offer by that person, or by
any other person, in relation to a transaction under which:

(A) any person (together with its associates) may acquire voting power of 10% or more
in Alinta or any subsidiary of Alinta (whether by way of takeover bid, compromise or
arrangement under Part 5.1 of the Corporations Act, or otherwise);

(8)  any person may acquire, directly or indirectly (including by way of joint venture,
dual listed company structure or otherwise), any interest in all or a substantial part
of the business or assets of Alinta or of any subsidiary of Alinta; or

(C)y  that person may otherwise acquire control of or merge or amalgamate with Alinta
or any subsidiary of Alinta.

(x) No prescribed occurrences

None of the following events happen in the period between the Announcement Date and
the end of the Offer Period:

(d)  Alinta converting all or any of its shares into a larger or smaller number of shares
under section 254H of the Corporations Act;

(8)  Alinta or a subsidiary of Alinta resolving to reduce its share capital in any way;

(¢)  Alinta or a subsidiary of Alinta entering into a buyback agreement or resolving to
approve the terms of a buyback agreement under section 257C(1) or 257D(1) of
the Corporations Act;

(D)  Alinta or a subsidiary of Alinta making an issue of its shares (other than an issue of
shares pursuant to the exercise or conversion of options or other securities which
have been issued and notified to ASX prior to the Announcement Date) or granting
an option over its shares or agreeing to make such an issue or grant such an
option;

(E}  Alinta or a subsidiary of Alinta issuing, or agreeing to issue, convertible notes;

(F) Alinta or a subsidiary of Alinta disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property;

(G)  Alinta or a subsidiary of Alinta charging, or agreeing to charge, the whole, or a
substantial part, of its business or property;

(H)  Alinta or a subsidiary of Alinta resolving that it be wound up;

0! the appointment of a liquidator or provisional liquidator of Alinta or of a subsidiary

of Alinta;
()  the making of an order by a court for the winding up of Alinta or of a subsidiary of
Alinta;
AGL 1016813_11.doc page | 149

157




(K)  an administrator of Alinta or of a subsidiary of Alinta being appointed under section
436A, 436B or 436C of the Corporations Act;

(L)  Alinta or a subsidiary of Alinta executing a deed of company arrangement; or

(M)  the appointment of a receiver, receiver and manager, other controller (as defined in
the Corporations Act) or similar official in relation to the whole, or a substantial part,
of the property of Alinta or of a subsidiary of Alinta.

The Defeating Conditions are conditions subsequent. Further, each of the Defeating
Conditions is a separate and distinct condition and shall not be taken to limit the meaning
or effect of any other Defeating Condition. The breach or non-fulfilment of any condition
subsequent does not prevent a contract to sell Your Alinta Shares resulting from your
acceptance of this Offer coming into effect, but entities AGL by written notice to you, to
rescind the contract resulting from your acceptance of this Offer.

Subject to the provisions of the Corporations Act, AGL alone has the benefit of the
Defeating Conditions and any breach or non-fulfilment of any such Defeating Conditions
may be relied on only by AGL.

The date specified for the giving of the notice referred to in section 630(3) of the
Corporations Act as to the status of the Defeating Conditions is [ 12006,
subject to extension in accordance with section 630(2) of the Corporations Act if the Offer
Period is extended in accordance with the Corporations Act.

Subject to the Corporations Act, AGL may free the Offer and any contract resulting from
acceptance of the Offer from all or any of the Defeating Conditions generally or in relation
to a specific occurrence by giving notice in writing to Alinta and to ASX in accordance with
section 650F of the Corporations Act. Any such notice may be given:

0] in the case of the Defeating Conditions in Section 9.8(a)(x) — not later than three
Business Days after the end of the Offer Period; and

(i)  inthe case of the other Defeating Conditions ~ not less than seven days before the
end of the Offer Period.

if at the end of the Offer Period in respect of the Defeating Conditions:

(i) AGL has not declared this Offer and all other Offers made by AGL under the Bid
and all contracts resulting from the acceptance of Offers to be free from the
conditions; and

(i) the conditions have not been fulfilled,

then all contracts resulting from the acceptance of Offers and all Offers that have
been accepted and from whose acceptance binding contracts have not yet resulted
are void. In that event, AGL will, if you have accepted this Offer;

(i) return at your risk your Acceptance Form together with all documents forwarded by
you with that form to your address as shown in the Acceptance Form; or

(iv)  if Your Alinta Shares are in a CHESS Holding, notify ASTC under the ASTC
Settlement Rules that the contract resulting from your acceptance of the Offer is
avoided.
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9.9

Obligations of AGL

Subject to this Section 9.9 and the Corporations Act, AGL will provide the consideration
for Your Alinta Shares by the end of whichever of the following periods ends earlier:

0] one month after the Offer is accepted or, if the Offer is subject to a Defeating
Condition when accepted, within one month after the Offer becomes unconditional;
or

(i) 21 days after the end of the Offer Pericd.

Under no circumstances will interest be paid on the consideration for Your Alinta Shares
under this Offer, regardless of any delay in making payment or any extension of this
Offer.

Where the Acceptance Form requires an additional document to be given with your
acceptance (such as a power of attorney):

0] if that document is given with your acceptance, AGL will provide the consideration
in accordance with paragraph (a);

(i)  if that document is given after your acceptance and before the end of the Offer
Period while the Offer is subject to a Defeating Condition, AGL will provide the
consideration by the end of whichever of the following periods ends earlier:

(A) one manth after the Offer becomes uncanditional; or
(8) 21 days after the end of the Offer Period,;

(i)  if the document is given after your acceptance and before the end of the Offer
Period while the Offer is not subject to a Defeating Condition, AGL will provide the
consideration by the end of whichever of the following periods ends earlier:

(A) one month after the document is received; or
(8) 21 days after the end of the Offer Period; or

(iv) if that document is received after the end of the Offer Period, AGL will provide the
consideration within 21 days after that document is received. However, if, at the
time that document is received, this Offer is still subject to a Defeating Condition
that relates to a circumstance or event specified in Section 9.8(a)(xi), AGL will
provide the consideration within 21 days after the Offer becomes, or is declared,
unconditional.

The obligation of AGL to aliot and issue any AGL Shares to which you are entitled under
this Offer will be satisfied:

(i) by AGL entering your name on the register of members of AGL; and

(i)  dispatching or procuring the dispatch to you of an uncertificated holding statement
in your name by pre-paid ordinary mail or, in the case of addresses outside
Australia, by pre-paid airmail, to your address as shown on the Register on the
Register Date. If Your Alinta Shares are held in a joint name, an uncertificated
holding statement will be issued in the name of the joint holders and forwarded to
the address that appears first in the Register.

If, at the time of acceptance of this Offer, or provision of any consideration under it, any
authority or clearance of the Reserve Bank of Australia or of the ATO is required for you
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9.10

to receive any consideration under this Offer or you are a resident in or a resident of a
place to which, or you are a person to whom:

(i)
(i)

(iii)

(iv)
(v)

the Banking (Foreign Exchange) Regulations 1959 (Cth);

the Charter of the United Nations (Terrorism and Dealing with Assets) Regulations
2002 (Cth),

the Charter of the United Nations (Sanctions — Afghanistan) Regulations 2001
(Cth);

the Irag (Reconstruction and Repeal of Sanctions) Regulations 2003 (Cth); or

any law of Australia that would make it unlawful for AGL to provide the
consideration payable under the Offers,

applies, then acceptance of this Offer will not create or transfer to you any right
(contractual or contingent) to receive the consideration specified in this Offer unless and
until all requisite authorities or clearances have been obtained by AGL. Please refer to
Section 8.7 for information as to whether this restriction applies to you.

Foreign Alinta Shareholders

If you are a Foreign Alinta Shareholder, then unless AGL otherwise determines that:

(i)

(ii)

it is lawful and not unduly onerous and not unduly impracticable to make the Offer
to you and to issue you with AGL Shares on acceptance of the Offer; and

it is not unlawful for you to accept the Offer by the law of the relevant place outside
Australia and its external territories,

you will not be entitled to receive AGL Shares as the consideration for Your Alinta Shares
by reason of your acceptance of the Offer and if you accept the Offer AGL will;

(iii)

(iv)

arrange for the allotment to the Nominee of the number of AGL Shares to be
issued in accordance with the Offer to which you and ali other Foreign Alinta
Shareholders would have been entitled but for this Section 9.10(a);

cause those AGL Shares so allotted to be offered for sale by the Nominee on ASX
within 30 days after the end of the Offer Period; and

pay to you the amount ascertained in accordance with the formula:

Proceeds of sale x (A/B)

where:
Proceeds of sale is the amount which is received by the Nominee upon the
sale of all AGL Shares under this Section 9.10(a) less brokerage and other

sale expenses;

A is the number of AGL Shares which AGL would otherwise be required to
procure to be issued to you as a resuit of your acceptance of the Offer; and

B is the total number of AGL Shares issued to the Nominee under this
Section 2.10(a).
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Payment will be made by cheque in Australian currency drawn on an Australian
bank. The cheque will be posted to you at your risk by pre-paid airmail to your
address as shown on the Register on the Register Date. Under no circumstances
will interest be paid on the proceeds of this sale, regardless of any delay in
remitting these proceeds to you.

(b)  Notwithstanding anything else contained in this Bidder’s Statement, AGL is not under any
obligation to spend any money, or undertake any action, in order to satisfy itself of the
eligibility of Foreign Alinta Shareholders to receive AGL Shares as set out in
Section 9.10(a).

9.11 Official quotation of AGL Shares

(&) The consideration offered by AGL under the Offer comprises AGL Shares. The AGL
Shares offered as consideration will be issued by AGL fully paid and will rank equally with
existing AGL Shares from their date of issue.

(b)  AGL has been admitted to the Official List of ASX. Shares of the same class as those to
be issued as consideration under this Offer have been granted official quotation by ASX.

(c)  The Offer and any contract that results from your acceptance of it are subject to a
condition that permission for admission to official quotation by ASX of the AGL Shares to
be issued pursuant to the Offer is granted no later than seven days after the end of the
Offer Period. If this condition is not fulfilled, all contracts resulting from the acceptance of
the Offer will be automatically void.

(d)  AGL will make an application to ASX within seven days after the date of this Bidder's

Statement for the granting of official quotation of the AGL Shares to be issued as
consideration under the Offer.

9.12 Withdrawal

(@)  AGL may withdraw this Offer at any time with the written consent of ASIC which consent
may be given subject to such conditions (if any) as are specified in the consent. Notice of
any withdrawal will be given to ASX and Alinta and will comply with any other conditions
imposed by ASIC.

(by I AGL withdraws this Offer, any contract resulting from its acceptance will automatically
be void.

9.13 Variation

AGL may at any time, and from time to time, vary this Offer in accordance with the Corporations
Act.

9.14 Costs, taxes and GST

All costs and expenses of the preparation of this Bidder's Statement and of the preparation and
circulation of this Offer will be paid by AGL. No GST is payable as a consequence of the Offer.

9.15 Notices
(a)  Any notices to be given by AGL to Alinta under the Bid may be given to Alinta by leaving

them at, or sending them by pre-paid ordinary post to, the registered office of Alinta or by
sending them by facsimile transmission to Alinta at its registered office.
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(b)  Any notices to be given to AGL by you or by Alinta under the Bid may be given to AGL by

leaving them at or sending them by pre-paid ordinary post to AGL at one of the addresses
referred to in Section 9.4(b).

{¢)  Any notices to be given by AGL to you under the Bid may be given to you by leaving

them at or sending them by pre-paid ordinary post or if your address is outside Australia,
by airmail, to your address as shown in the Register.

9.16 Governing law

This Offer and any contract that results from your acceptance of this Offer are governed by the
laws in force in NSW.
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10 Glossary and Interpretation

Glossary

The following terms have the meanings set out below unless the context requires
otherwise;

AAM or Alinta Asset Management means Alinta Network Services and National Power
Services, together.

AASB 139 means Australian Accounting Standard AASB139 “Financial Instruments:
Recognition and Measurement”.

Adj means adjustments.
ACCC means the Australian Competition and Consumer Commission.

ACCC Undertakings means the draft undertakings under section 87B of the Trade
Practices Act provided by AGL to ACCC and which are set out in Annexure G.

Acceptance Form means the form of acceptance of the Offer enclosed with this Offer
and the Bidder's Statement or, as the context requires, any replacement or substitute
acceptance form provided by or on behalf of AGL.

ACT means Australian Capital Territory.

ACTEW Corporation means ACTEW Corporation Limited ACN 069 381 960.
ActewAGL means the multi-utility joint venture between ACTEW Corporation and AGL.
AGAAP means Australian Generally Accepted Accounting Principles.

Agility means Agility Management Pty Limited ACN 086 013 461.

AGL means The Australian Gas Light Company ABN 95 052 167 405.

AGL Board means the board of directors of AGL.

AGL Demerger Booklet means the demerger scheme booklet issued by AGL and dated
13 February 2006 in relation to the Original AGL Demerger.

AGL Director means a director of AGL.

AGL Energy means the current energy businesses of AGL that would upon
implementation of the Post-Bid Demerger form part of AGL/Alinta Energy.

AGL Group means AGL and its Related Entities as at the date of this Bidder’s
Statement.

AGL Infrastructure means the current infrastructure businesses of AGL that would upon
implementation of the Post-Bid Demerger form part of AGL/Alinta Infrastructure.

AGL LTIP has the meaning given to that term in Annexure F.
AGL LTIP Rights has the meaning given to that term in Section 2.1(c).

AGL Management Share Plan has the meaning given to that term in Annexure F.
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AGL Share Loan Plan has the meaning given to that term in Annexure F.

AGL Share Purchase Plan has the meaning given to that term in Annexure F.
AGL. Share Reward Plan has the meaning given to that term in Annexure F.

AGL Shareholder means a person who is registered as the holder of AGL Shares.
AGL Shares means fully paid ordinary shares in AGL.

AGL/Alinta Energy means the company currently named AGL Energy Limited

ACN 115 061 375 which (subject to the approval of AGL as its sole shareholder) will, prior
to the Post-Bid Demerger being implemented, change its name to a name which the AGL
Board considers appropriate for the company’s businesses at that time and, where the
context of such reference requires, includes each Related Entity of that company
immediately following the Post-Bid Demerger.

AGL/Alinta Energy Share means a fully paid ordinary share in AGL/Alinta Energy.

AGL/Alinta Infrastructure means the company currently named The Australian Gas
Light Company ABN 95 052 167 405 which (subject to AGL Shareholder approval) will,
prior to the Post-Bid Demerger being implemented, change its name to a name which the
AGL Board considers appropriate for the company’s businesses at that time and, where
the context of such reference requires, includes each Related Entity of that company
immediately following the Post-Bid Demerger.

AIFRS means the Australian equivalents to IFRS.

AlH means Alinta Infrastructure Holdings, the listed stapled security entity comprising
Alinta Infrastructure Trust, Alinta Infrastructure investment Trust and Alinta Infrastructure
Limited.

Alinta means Alinta Limited ABN 40 087 857 001.

Alinta Bid means the Alinta Offers to acquire all of the AGL Shares, on the terms set out
in the Alinta Bidder’s Statement.

Alinta Bidder’s Statement means the replacement bidder’s statement dated 31 March
2006 given by Alinta GH to AGL under Part 6.5 of the Corporations Act which replaced
the original bidder's statement given by Alinta GH to AGL dated 24 March 2006.

Alinta Board means the board of directors of Alinta.

Alinta DESP means the Alinta Deferred Employee Share Plan as described in
Section 3.5.

Alinta Director means a director of Alinta.

Alinta Energy means the current energy businesses of Alinta that would upon
implementation of the Post-Bid Demerger form part of AGL/Alinta Energy.

Alinta GH means Alinta Group Holdings Pty Ltd ABN 34 117 660 081 (formerly called
Zeboh Pty Ltd), a wholly owned subsidiary of Alinta.

Alinta Group means Alinta and its Related Entities as at the date of this Bidder's
Statement.
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Alinta Infrastructure means the current infrastructure businesses of Alinta that would
upon implementation of the Post-Bid Demerger form part of AGL/Alinta Infrastructure.

Alinta Infrastructure Investment Trust means Alinta Infrastructure Investment Trust
ARSN 115 766 179.

Alinta Infrastructure Limited means Alinta Infrastructure Limited ABN 63 108 311 100.
Alinta Infrastructure Trust means Alinta Infrastructure Trust ARSN 115 765 985.

Alinta Network Services means Alinta Asset Management Pty Ltd ABN 52 104 352 650
(formerly called Alinta Network Services Pty Ltd).

Alinta Options means any options to acquire Alinta Shares that have been granted by
Alinta to any employee or director of Alinta or any subsidiary of Alinta under any option
plan established by Alinta, including the Alinta Executive Option Plan.

Alinta RePS means the reset preference shares issued by Alinta in July 2003.

Alinta Shareholder means a person who is registered as the holder of Alinta Shares in
the Register.

Alinta Shares means fully paid ordinary shares in Alinta.

Alinta Offer or Alinta’s Offer means, as the context requires, the offer by Alinta GH for
AGL Shares contained in Part E of the Alinta Bidder's Statement, or the off-market
takeover bid constituted by that offer, and Alinta Offers means the several like offers
which together constitute the Alinta Bid.

AlintaGas Networks means AlintaGas Networks Pty Ltd ABN 90 089 531 975 which
owns a gas distribution network in Western Australia.

Announcement Date means 13 March 2006.

APC means the AGL Petronas Consortium, a 50/50 joint venture between AGL and
Petronas for the purpose of constructing the PNG Australian Pipeline.

APS or Alinta Power Services means Alinta Power Services Pty Ltd ABN 16 108 664
151.

APT means Australian Pipeline Trust ARSN 091 678 778.

ASIC means the Australian Securities and Investments Commission.

Associate has the meaning given to that term in section 12 of the Corporations Act.
ASTC means ASX Settlement and Transfer Corporation Pty Ltd ABN 49 008 504 532.

ASTC Settlement Rules means the operating rules of the settiement facility provided by
ASTC.

ASX means Australian Stock Exchange Limited ABN 98 008 624 691.
ATO means the Australian Taxation Office.

Australian Accounting Standard means an accounting standard made by the
Australian Accounting Standards Board in accordance with the Corporations Act.
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Bairnsdale Power Station means the 94 MW gas-fired power station located at
Bairnsdale in Victoria.

BHP Billiton DRI Litigation means the proceedings commenced by Alinta DEWAP Pty
Ltd ABN 78 058 070 698 against BHP Billiton Direct Produced Iron Pty Ltd and BHP
Billiton Minerals Pty Ltd regarding interruptions in the supply of electricity to the HBI Plant
in 2000 and 2001.

Bid means the Offers to acquire all of the Alinta Shares, on the terms set out in this
Bidder's Statement.

Bid Period means the period between the date on which this Bidder's Statement was
provided to Alinta and the end of the Offer Period (both inclusive).

Bidder’s Statement means this document, being the bidder’s statement of AGL under
Part 6.5 of the Corporations Act relating to the Offer.

BOC means BOC Limited ABN 15 000 029 729.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day and any other day that ASX declares is not a
business day.

CGT means Australian capital gains tax.

CHESS means the Clearing House Electronic Subregister System operated by ASTC,
which provides for the electronic transfer, settlement and registration of securities in
Australia.

CHESS Holding means a holding of Alinta Shares on the CHESS subregister of Alinta.

Controlling Participant has the meaning given in the ASTC Settlement Rules.

Corporations Act means the Corporations Act 2001 (Cth) and any regulations made
under that Act.

CPIl means Australian Consumer Price Index.

CSM means coal seam methane (or gas), being gas (principally methane) extracted from
coal seams and being suitable (generally after treatment) for sale as natural gas.

Dampier to Bunbury Natural Gas Pipeline or DBNGP means the gas transmission
pipeline that runs between Dampier and Bunbury in Western Australia.

Defeating Condition means each condition of the Offer set out in Section 9.8(a).
Divestment Businesses has the meaning given to that term in Section 4.4.
DPS means dividends per share.

Eastern Gas Pipeline means the gas pipeline which transports gas from the Gippsland
Basin in Victoria to markets in Sydney and regional centres.

EBIT means profit from ordinary activities before finance costs and income tax expense.

EBITDA means profit from ordinary activities before finance costs, income tax expense,
depreciation and amortisation.
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Electricity Networks means the reporting segment of that name referred to in AGL's Half
Year Report for the half year ended 31 December 2005.

Elgas means Elgas Ltd ABN 85 002 749 260.
Entitiement Share has the meaning given to that term in Section 9.5(a).
EPS means earnings per share.

ESC means the Essential Services Commission, established under the Essential
Services Commission Act 2001 (Vic).

FEED means front end engineering and design.

Foreign Alinta Shareholder means an Alinta Shareholder whose address as shown in
the Register is in a jurisdiction other than Australia or its external territories or the United
States of America, unless AGL otherwise determines after being satisfied that it is not
unlawful, not unduly onerous and not unduly impracticable to make the Offer to an Alinta
Shareholder in the relevant jurisdiction and to issue AGL Shares to such an Alinta
Shareholder on the acceptance of the Offer, and that it is not unlawful for such an Alinta
Shareholder to accept the Offer in such circumstances in the relevant jurisdiction.

Gas Corporation Act has the meaning given to that term in Section 4.2.

Gas Networks means the reporting segment of that name referred to in AGL’s Half Year
Report for the half year ended 31 December 2005.

Gas Valpo means the gas supply and distribution business owned by AGL in Valparaiso,
Chile described in Section 1.2(k).

GL means gigalitres, a measure of water volume.
GL/a means GL per annum.

Glenhrook Power Station means the 112 MW cogeneration power station situated at
Glenbrook, near Auckland, on New Zealand's North Island.

Goldfields Gas Pipeline means the natural gas transmission pipeline which transports
gas from the Carnavon Basin to Kalgoorlie in the goidfields of Western Australia.

Great Energy Alliance Corporation means Great Energy Alliance Corporation Pty
Limited ACN 105 266 028.

GST means the goods and services tax imposed under the A New Tax System (Goods
and Services Tax) Act 1999 (Cth).

GW means gigawatt. A measure of energy consumption.
GWh means GW hours. A measure of the rate of energy consumption.
HC Extractions means H C Extractions Pty Ltd ABN 70 002 945 655.

Holder Identification Number or HIN means the number used to identify an Alinta
Shareholder on the CHESS subregister of Alinta.

IFRS means International Financial Reporting Standards.
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Independent Review of Directors’ Forecasts means the report of the Independent
Reviewer of Directors’ Forecasts set out in Annexure B.

Independent Reviewer of Directors’ Forecasts means Deloitte Corporate Finance Pty
Limited ABN 19 003 833 127.

Investigating Accountant means Deloitte Touche Tohmatsu.

Investigating Accountant’s Report means the report of the Investigating Accountant set
out in Annexure A.

IPART means the Independent Pricing and Regulatory Tribunal (NSW).

Listing Rules means the listing rules of ASX as amended or varied from time to time.
LPG means liquefied petroleum gas.

LYA means Loy Yang A Power Station.

LYP means Loy Yang Power Partnership.

McConnell Dowell Litigation means the proceedings brought by McConnell Dowell
Constructions (Aust) Pty Ltd ABN 71 002 929 017 against Alinta DTH Pty Ltd

ABN 36 083 052 019 and Alinta DAO Pty Ltd ABN 17 083 050 319 regarding a dispute in

relation to a pipeline construction project in Tasmania.

Merchant Energy means the reporting segment of that name referred to in AGL’s Haif
Year Report for the half year ended 31 December 2005.

Merged Group means AGL and its Related Entities following AGL acquiring control of
Alinta, including Alinta Group.

MRDC means the PNG company representing the interests of certain PNG landowners.
Multinet means the Multinet Gas Partnership, comprising Multinet Gas (DB No. 1) Pty
Ltd ABN 66 086 026 986 and Muitinet Gas (DB No. 2) Pty Ltd ABN 57 086 230 122,
which owns a gas distribution netwark in Victoria.

MW means megawatt. A measure of energy consumption.

MWh means MW hours. A measure of the rate of energy consumption.

National Power Services means Alinta Asset Management (2) Pty Ltd ABN 82 073 613
733 (formerly called National Power Services Pty Ltd).

NEM means National Electricity Market.

Newman Power Station means the 105 MW rating gas-fired power station owned by AlH
and located within the Mount Newman Joint Venture mining lease, adjacent to the
Newman mining township in the Pilbara region of Western Australia.

NGC means NGC Holdings Limited, a company registered in New Zealand.

Nominee means a nominee to be appointed by AGL and approved by ASIC.

NRG Flinders means Flinders Osborne Trading Pty Ltd ACN 094 183 748,

NSW means New South Wales.
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Offer, AGL Offer or AGL’s Offer means, as the context requires, the offer for Alinta
Shares contained in Section 9, or the off-market takeover bid constituted by that offer,
and Offers means the several like offers which together constitute the Bid, as varied in
accordance with the Corporations Act.

Offer Period means the period during which Offers will remain open for acceptance in
accordance with Section 9.3.

Qil Search means Oil Search Limited ARBN 055 079 868.

Original AGL Demerger means the proposed demerger scheme which AGL announced
on 31 October 2005 and which was detailed in the AGL Demerger Booklet.

PAT means profit after income tax expense.

Petronas means Petroliam Nasional Bhd, the Malaysian nationa!l petroleum company.
PJ means petajoules, being one million gigajoules. A measure of energy.

PJ/a means PJ per annum.

Plan means any of the AGL Share Reward Plan, the AGL Share Purchase Plan, the AGL
LTIP, the AGL Share Loan Plan and the AGL Management Share Plan, as the context

requires.
Plan Participant means a participant in a Plan.
PNG means Papua New Guinea.

PNG Australian Pipeline means the pipelines proposed to be constructed from the
PNG/Australia border to a number of delivery points in Queensland and the Northern
Territory (including delivery points on the Mt Isa to Ballera Gas Pipeline, the Moomba to
Sydney Pipeline, Moomba to Adelaide Pipeline and Rockhampton to Wallumbilla
Pipeline) to transport PNG gas to markets in Queensland, the Northern Territory and
south east Australia.

PNG Australian Pipeline Project means the project to be undertaken by APC to
construct the PNG Australian Pipeline.

PNG Gas Producers means ExxonMobi! subsidiaries (Esso Highlands Limited as project
operator), Oil Search, AGL (or, where the context requires, AGL Energy), Nippon Qil
Exploration Limited and MRDC.

PNG Upstream Gas Project means the project in which the PNG Gas Producers are the
participants that aims to develop and bring PNG gas to the PNG Australian Pipeline at the
PNG/Australia border.

Port Hedland Power Station means the 175 MW gas-fired power station owned by AlH
consisting of five 35 MW units located at two individual sites in the Pilbara mining region
of Western Australia.

Post-Bid Demerger means the intended demerger of the combined infrastructure and
services businesses and combined energy businesses of AGL and Alinta following the
completion of the Offer as further described in Section 4.3.

Public Authority means any government or any governmental, semi-governmental,
administrative, statutory or judicial entity, authority or agency, whether in Australia or
elsewhere, including the ACCC (but excluding the Takeovers Panel, ASIC and any court
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that hears or determines proceedings under section 657G or proceedings commenced by
a person specified in section 659B(1) of the Corporations Act in relation to the takeover
bid the subject of this Bidder's Statement). It also includes any governar-in-council,
minister of state or other government official and any self-regulatory organisation
established under statute or any stock exchange.

QAL Litigation means the proceedings brought by Queensland Alumina Limited

ABN 98 009 725 044 against Alinta DQP Pty Ltd ABN 97 083 050 284 and Alinta DEQP
Pty Ltd ABN 70 083 050 104 in relation to alleged breaches of a gas transportation
agreement in respect of the Queensland Gas Pipeline.

Queensland Gas Pipeline means the gas pipeline which transports gas from the Surat
and Cooper Basins and from the Rolleston and Westgrover gas fields to markets in
Gladstone and Rockhampton.

Register means the register of Alinta Shareholders maintained by Alinta in accordance
with the Corporations Act.

Register Date means the date to be specified by AGL by notice to Alinta under section
633(2) of the Corporations Act.

Related Entity means in relation to a person, any entity which is a subsidiary of that
person or which is in an economic entity (as defined in any approved Australian
Accounting Standard) that is controlled by that person.

Retail Energy means the reporting segment of that name referred to in AGL’s Half Year
Report for the half year ended 31 December 2005.

Rights means all accretions, rights or benefits of whatever kind attaching to or arising
from or in respect of the Alinta Shares, whether directly or indirectly, including without
limitation all rights to receive dividends (and any attaching franking credit), to receive or
subscribe for shares, units, notes, options or other securities and to receive ali other

distributions or entitlements declared, paid, made or issued by Alinta or any subsidiary of
Alinta after the Announcement Date.

Securityholder Reference Number or SRN means the number allocated by Alinta to
identify an Alinta Shareholder on its issuer sponsored subregister.

Share Registry means Link Market Services Limited ABN 54 083 214 537.

Standard & Poor’s means Standard & Poor’s (Australia) Pty Ltd ACN 007 324 852.
Southern Hydro means the renewable energy power generation assets consisting of 11
hydro power stations in NSW and Victoria and the Wattle Point wind farm in South
Australia, acquired by AGL in November 2005.

Sydney CSM Project has the meaning given to that term in Section 1.2(1).

Sydney Gas means Sydney Gas Ltd ACN 003 324 310.

S&P/ASX 50 Index means the index of that name published by Standard & Poor’s (or
any successor of or replacement for that index).

S&P/ASX 200 Index means the index of that name published by Standard & Poors (or
any successor of or replacement for that index).

Takeover Transferee Holding means the CHESS Holding to which Alinta Shares are to
be transferred pursuant to acceptances of the Offer.
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Tasmanian Gas Pipeline means the subsea and onshore gas pipeline system which
transports gas from the Longford Compressor Station in the Gippsland Basin in Victoria to
Tasmania.

TEPCO means The Tokyo Electric Power Company, Incorporated.

TJ means terajoules. A measure of energy.

Trade Practices Act means Trade Practices Act 1974 (Cth).

TransACT means the telecommunications services business managed by ActewAGL.

United Energy or UED means United Energy Distribution Pty Limited ABN 70 064 651
029 which owns an electricity distribution network in Victoria.

US$ means the lawful currency of the United States of America.

VicHub Interconnect means the interconnect facility at Longford which aliows gas to
flow between the Tasmanian Gas Pipeline, the Eastern Gas Pipeline and the principal
gas transmission system in Victoria.

Victorian Electricity Industry Act means Electricity Industry Act 2000 (Vic).
WA-Related Provisions has the meaning given to that term in Section 4.2.
WLPG means Alinta’'s Wesfarmers LPG contract.

Your Alinta Shares means, subject to Sections 9.5(a) and 9.5(b), the Alinta Shares in
respect of which you are registered or entitled to be registered as holder in the Register at
9:00am on the Register Date and any new Alinta Shares of which you are registered or
entitled to be registered as the holder in the Register from 9:00am on the Register Date to
the end of the Offer Period as a result of the conversion of, or exercise of rights attached
to securities convertible into Alinta Shares (being Alinta RePS and Alinta Options) which
are on issue at 9:00am on the Register Date, and to which you are able to give good title
at the time you accept the Offer during the Offer Period.

Interpretation

(a) Annexures to the Bidder's Statement form part of this Bidder's Statement.

(b)  Words and phrases to which a meaning is given by the Corporations Act, the
Listing Rules or the ASTC Settlement Rules have that meaning in this Bidder’s
Statement and in the Acceptance Form uniess that meaning is inconsistent with the
context in which the word or phrase is used.

(c) Headings are for convenience only and do not affect the interpretation of this
Bidder's Statement.

(d)  The singular includes the plural and vice versa and words importing any gender
include the other gender, and references to persons include corporations.

(e) References to Sections are to sections of this Bidder's Statement.

(W3] References to paragraphs are references to paragraphs within the Section in which
the reference to the paragraph is made.

(g9) References to time are references to the time in Sydney, Australia on the relevant
date, unless stated otherwise.
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(h)  References to “dollars”, “$” or “cents” are to Australian currency, unless stated
otherwise.
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11 Approval of Bidder’s Statement

This Bidder's Statement has been approved by a unanimous resolution passed by ali the
directors.of The Australian Gas Light Company.

Dated 24 April 20086.

Signed for and on behalf of The Australian Gas Light Company by:

ik s

Mark Johnson
Director

AGL
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ANNEXURES

A — Investigating Accountant’s Report

B ~ Independent Review of Directors’ Forecasts

C — ASX announcements in relation to AGL since 30 June 2005
D — ASX announcements in relation to Alinta since 30 June 2005
E — Rights attaching to AGL Shares

F — Summary of AGL share and incentive plans

G - ACCC Undertakings
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Annexure A - Investigating Accountant’s Report

- Deloitto Touche Tohmaisu
eloitte Epert
4 le]
Grosvenor Place
PO Box N250 Grosvenor Place
Sydney NSW 1217 Austratia
The Directors DX 10307SSE

. . Tel: 461 {0) 29322 7000
The Australian Gas Light Company Fax: +61 (0) 29322 7001

.. www.deloitte.com.au
72 Christie Street

ST LEONARDS NSW 2065

24 April 2006

Dear Directors
Investigating Accountant’s.Repart.on Pro forma Historical Financial Information

Deloitte Touche Tohmatsu has been engaged by the Directors of The Australian Gas Light
Company (“AGL™ or “the Company™) to prepare this Investigating Accountant’s Report
{“Report™) for inclusion in the Bidder’s Statement to be dated on or about 24 April 2006, and to
be issued by AGL in respect of its proposed acquisition of Alinta Limited (SAlinta™).

Expressions defined in the Bidder’s Statement have the same meaning in this Report.
Historical Financial Information

Deloitte Touche Tohmatsu has been requested to prepare a report. covering the AGL Group Pro
forma Consolidated Historical Financial Information, the Alinta Group Pro forma Consolidated
Historical Financial Information. the Pro forma Merged Group Histerica! Financial Information
and the Pro forma AGL/Alinta Energy and AGL/Alinta Infrastucture Historical Financial
Information deseribed below and disclosed in the Bidder's Statement,

AGL Group Pro forma Consolidated Historical Financial Information

The AGL Group Pro forma Consolidated Historical Fihancial Information, as set out in Section
5.3: figures 4; 5 and 6 of the Bidder's Stitement, compriscs:
¢ The Pro forma Consolidated Historical Income Stdatements and Pro forma Consolidated
Historical Cash Flow Statements of AGL and its controlled entities for the year ended 30
June 2005 and the half year ended 31 December 2005:
¢ The Pro forma Consolidated Historical Balance Sheet of AGL and its controlled entities as
at 31 December 2005: and
* The Pro forma adjustments as described in Section 5.3: figures 4; 5 and 6 of the Bidder's
Statement,

together, the “AGL Group Pro forma Consolidated Historicat Financial Information”.

Member of
Liahility limited by o scheyre apy d grder Professt Standurds Legislati ‘ i &
G Deloitte Touche Tohmatsy, Apri) 2006,
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The AGL Group Pre forma Censolidated Historical Finandial Information set out, Section 5.3: figures
475 and 6 of the Bidder’s Statement hag been derived from the audited financial statements of AGL
and its controlled entities for the year enided 30.June 2005 and for-the half year ended 31 December
2005 that were audited by Deloitte Touche Tohmatsu, The'audit opiniions issued by Delsitte Touche
Tohmatsu to the:members of AGL relafing to those financial statements were unqualified.

Alinta Group Pro forma Corisolidated Historical Financial Infortation

The Alinta Group Pro forma Censolidated Historical Financial Information set outin Section 5.3:
figures 4; 5 and 6 of the Bidder's Statement has been derived from the publicly available

consolidated financial statements of Alinta and its controlled entities for ttie half years ended 30.

June: 2005 and 30 June 2004 :and thé financial years ended 31 December'2005 and 31 Decemiber
2004-(“the publicly available Alinta financial statements™). The: financial information disclosed in
the: publicly available'Alinta financial statements.has been recalculated by AGL cn a year ended
30 June 2005:and & Half year efided 31 December 2005 basis, as described it Section’s.2: (b).of the
Bidder’s Statement, s0 as to aligh-Alinta’s financial year.with that of AGL (30 -June).

The Alinta Gmup Pro forma Consolidated Historical Financial Information, as set out in Section
5:3ufigures 4; 5and.6 of the Bidder’s Statement, comprises:

e The Pro forma Censolidated Historical Income: Stafements and Pro- forma Consolidated

Historical Cash Flow Statements of Alinta.and its controlled entities fér the year ended 30.

June 2005:and for the half year»ended'Sl’ December 2005; and

‘¢ The Pro forma Consclidated Histerical Balance Sheet of ‘Alinta and its confrolled. entities
as at 31 December2005; and

e The Pro formaadjustments-as described in Section 5:3: figures 4; 5 and 6 of the Bidder’s
Statément,

together, the “Alinta Group Pre forma Consclidated Historical Financial Information”.

The publicly available: Alinta'financial statements were audited or reviewed by Alinta’s extemal
auditor, an accounting firm other than Deloitte Touche Tohmatsu, These audits-and reviews were:
carried. out in accordance with Australian Auditing Standards: and :the. corresponding audit
opinions: and- review statemeénts issuéd to the members of Alinta relating‘to thosé consolidatéd
financial statements, were unqualified.
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Deloitte.

Pro forma Merged Group Historical Financial Information

The Pro.forma Merged Group Historical Financial Information, as set-cut in Section. 5.3:. figures
4;'5'and 6 of the Bidder’s Statement, comprises:

¢ The Pro forma Merged Group Historical Income Statements and. Pro forma Merged Group
Historical Cash Flow Statemenfs for the year ended 30 June 2005 and the half year ended
31 December.2005;

¢ The Pro forma Merged Group Historical Balance Sheet as-at 31 December 2005: -and

‘¢ The Pro forma adjustments-as described in Section 5.’3::ﬁgures, 4; 5 and & of the Bidder’s
Statement,

tegether; the “Pro-forma Mérged Group Historical Financial Information™.,

The Pro forma Merged Group Historical Financial Information, has beeri compiled-from the AGL
Group Pro forma.Consolidated Historical Financial Information and the- Alinta Group Pro forma

‘Consolidated Historical Financial Information, after reflecting the Pro- forma adjustments

described in Section 5.3; figures4; Sand 6 of the Bidder’s Statement,
Pro forma AGL/Alinta Energy and AGL/Alinza Infrastructure Historical Finoncial Information

The Pro formd AGL/Alinta Energy and AGL/Alinta- Infrastructuré. Historical Firiancial
Information, as-set out in Section 5.4 figures-7 aid 8 of the Bidder’s Statement, comprises:

¢ The Pro forma AGL/Alinta Energy and. AGL/Alinta Infrastructure Histerical Income.

Staternents-and Historical Cash FlowStatements for the'year ended 30 June 2005 and the
half year.¢nded 31 December 2005,

'+ Ttie Pro. forma’ AGL/Alirita Enérgy and AGL/Alinta Infrastructure Historical Balance
Sheets as at 31 December 2005;-and
o The Pro forma adjustmients as described in-Section 5.4 figures:7 and 8 of the Biddet’s
Statement,
together; the “Pro.forma. AGL/Alinta Energy and ‘AGL/Alinta. Infrastructure Historical -Finaricial
Information”.

The Pro forma AGL/Alinta Energy and AGL/Alinta Infrastracture Historical Financial
Information, has'been derived. from the: Pro formia Mérged Group Histerical Finaticial Information,
after reflécting the Pro forma adjustments described in Section 5.4: figures 7 and 8.0f the Biddet’s
Statement.
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The AGL Directors are responsible for.the preparation and presentafion of the:
¢ AGL Group Pro-forma Consolidated Historical Financial Information;
*  Alinta Group Pro forma Consclidated Historical Financial Informationy
¢ Proforma Merged Gro’up Historical Financial Information; and

s Pro forma AGL/Alinta Energy and AGL/Alinta Infrastructure 'Historical Financial
Information;

including the determiriation of the Pro forma adjustments,
collectively, the “Pro forma Histerical Financial Information™.

The Pro forma Historical Finaneial Information is présented il an abbreviated- form insofar as it
does mot -include all of the disclosures required by Australian equivalents to. Intemational
Financial Reporting ‘Standards (“AIFRS™) applicable to -annual financial reports prepared in
accordance with the Corporations Act 2001 (“CorpomtiOnS‘Act”);

Scope

We have conducted cur-review of the Pro forma Historical Financial Information in-accordarice
with- Australian Auditing Standard AUS 902 “Review of Financial Reports”. We have made. such
enquiries and performed such procedures as we, in our professional judgement, considered
reasonable in the.circumstances, including:

¢ Analytical procedures on the Pro forma Historical Financial Information;
¢ A review of work papers, accolnting récords and other documents;

* A comparisen of consistency-in-application of the:recognition and measurement principles
in. ATFRS and other mandatory professional reporting: requirements in Australia, and the
accounting policies -adopted by AGL .as disclosed. in the AGL consolidated financial
statements for the half yearended 31 December 2005, andthé accounting policies adopted
by Alinta as:disclosed in-the publicly available:consolidated financial statements:of Alinta:
for the'year ended 31 December 2005; and

s Enquiry of the directors and management.of AGL;
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These procedures do not provide allithe evidence that would be required in an audit, thus the level
of assurance provided ‘s less than. given in an audit. We have not performed ‘an audit .and,
accordingly, we do’ not express an .audit opinion. on ‘the Pro forma Historical Financial
Information.

Limitations of scope in respect of Pro forma Historical Financial Information

The Alinta Group Pro forma Consolidated Historical Financial Information has: béen extracted
from publicly available financial information. The Directors have-madé varicus:-assumptions in
order:to present the Alints Group Pro forma Consolidated Historical Financial Information, which
have it been discussed with' Alinta management. or verified to supporting: accounting, records.
Accordingly, our review of the -Alinta’ Group Pro forma Consoliddted Historical Financial
Information is substantially less:in scope than an audif or review. examination ofthe underying
financial informaticn from which the Alinta Group Pro forma Consolidated Historical Financial
Information has been dérived. 'We do not éxpress: any aiidit opinion, or review' statément; in
refation to-the publicly. available- Alinta financial statémerits from which.the Alinta Greup Pro
forma Ccensolidated Historical ‘Financial Information has been derived.

As:set out in Section 5:3 (f) of the Bidder’s Statement the calculation of goodwill and the fair
value of assets acquired by AGL on acquisition accounting of Alinta under AIFRS have been
defermined . provisionally-based on the limited publicly available financial information. in Tespect
of Alinta:

Review Statement

Based cn-our réview, which is not an audit, and subject-to the limitations abeve, nothing has-come
to.our attenticn which causes us te believe that the Pro.forma Historical Financial Information is
not presented fairly in accordance with'the recognition and measurement. principles prescribed in

AIFRS and other mandatory professional reporting. requirements in- Australia, and the accounting.

policies adopted by AGL as disclosed in the-consolidated financial statements of AGL for the half
year ended 31. December 2005,

Subsequent Events

Apart from thé matters dealt with.in this Report, and having regard for the scope of our Report,
nothing has come to our attention that would cause us to ‘believe.that matters arising -after 31
December 2005 would requiﬂxe comment on, or adjustments:to, the information contained in this
Report, .or would cause such-information to be misleading.or deceptive.
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Independence and Disclosure of Interest

Deloitte Touche Tohmatsu and Deloitte Corporate Finance Pty Limited do not have any interest in
the outcome of the proposed acquisition other than the preparation of this Report, the preparation
of the Independent Review of Directors” Forecasts, provision of finuncial due diligence and other
related services in relution to the proposed acquisition, for which normal professional fees will be
received: Deloitte Touche Tobmatsu is the independent auditor.of AGL.

Consent

Deloitte Touche Tohmatsu has consented to the inclusion of this Investigating Accountant’s
Report in the Bidder's Statement in the form and context in which it is so included, but has not
authorised the issue of the Bidder's Statement. Accordingly, Deloitte Touche Tohmatsu makes no
representation regarding, and takes no responsibility for, any other documents or material in, or
omissions from, the Bidder's Statement.

Yours faithfully

Z e Corn R Tt Tiomnitony
DELOITTE TOUCHE TOHMATSU

=T CDmcar e

G Couttas
Partner
Chartered Accountants

AGL

1016913_11.doc

page | 172

180




Annexure B -

Note: This report consists of both a
Financial Services Gulde and a Review
of Directors’ Forecasts

Part 1 - Financial Services Guide
24 April 2006

Whatis a Financlal Services Gulde?
This Fnincial Services Guide {FSG) is an important
document whose purpose is to assist you in deciding
whether o use any of e general financinl prededt
advice provided by Deloitte. Corperate Finance Pty
Limited (ABN 19 003 §33 127). The use of “we”, “us"
o “our” i3 a reference o Deloitte Cerporate Finance
Pty Limitzd es the holder of Avstralian Financial
Services Licence (AFSL) No. 241457 The coutents of
{his FSG inclode:

. who we are and howwe can be contacted

. what services we are authorised te provide under
our AFSL

. how we (an@ amy other relevant palies) are
renuneratad in reladon to-any genersl financial
product advice wemay provide

. details of any potential condlicts of interest

. defails of cur intemal and external dispute
resolution systams and how you can access them;

Information about us

We have been engeged by the Directors of The
Australisn Cas Light Company (“AGL" or ‘the
Company™) to give general financial product advice. in
the form of a repert to be provided to you in connsction
with AGL’s Bidder’s Statdmemt in respect ¢f the
Company’s offer:te acquire: all of the shares in Alinta
Limitad (“Ahnta") (“the Propesed Acquisition.” of
Alinta™).  You are not the party or parties who engaged
us to prepare this report. We, ae not acting for any
person cther than the pacty or panies who engaged us.
We axareqmmd to give you an FSG by law hecause our
epost is being provided to yow You may contact us
asing the details located above.

Deloitte Corporate Finance - Pty Limited is ulimately
owned by the Austalian parmesship of Deleitte Touche
Tohmiatéu: The Australion parmership of Deloitte
Touche Tobumatsw and its related eidities' provide
scrvices primatily in the areas of audit, tax, consulting,
and Tinanciad advisory services. Our directirs way be
partners. o the Avstralian partnership of Deleitte
Tenche Tohmats

The, Agstmlian’ partnership of ‘Deloitte Touche
Tohmatsy i3 a member firm of the Deloille Touche
Tehmatsa Verein. As. the Delcitte Touche Tohmatsy
Vereinis a Swiss Verein (nsmcmhcn), neither it nor sty
of its member firms has any liability far each other's

Independent Review of Directors’ Forecasts

Dzt Comarate Fireros Ry Lirtted

ABNIS00T 03177
AFSLM 241487
Grosveror Poge:

225 George Stragt

Sydnay NSW 2030

PO Bax M50

Sydnay NSW 1200 Apsteatis
Ted: +81 {0} 2 8322 7900
Fai 461 (0} 2 9322 7001

wndelcite com.au

acts or omissions. Each of the. member firms i5 &
separate and' independent legal entity operating under
the pames “Delcitle,” "Deloitte & Touche,” "Delcitte
Tovche Tohmatsn,” or other related namss,

- The financia! product advice in.ouf réport is provided

by Deloitte Carporate Finance Pty Limited and not by

‘the  Australian parinérship of  Deloitte Touche

Tobmatsy, its related entities, or the Deleitte Touche
Tohmatsy Verein.

We.do tothave any formal associations or relaticnships
with any entities that are issuers of finanein! products.
However, vou should note thet we and the Aunstralian
partnership of Dejoitte Touche Tobmatsu (and its
ielated bodies corporate) may fromtime 1o ime provide
prefessional services to financial product {ssuers in the
ardinary cougse of business.

What financlal services are we licensed
to provide?

The AFSL we hold mutherises us to provide the following
finanaiz services to both rer! and'wholesale dlients:

. to provide general financial product advice in
respect of:
- debentures, stocks or bonds to be issued or
proposed tobe issued by a government.
~ interests 0 managed investment schemes
including investor directed ponfolio services
- gwﬁﬁe&

. to deal in o finandal prodoct by ercaging for

another person to apply for, acquire, vary o
dispase.of financial products in respect oft

~ &bentures. stocks or bonds issusd or o be
issued'by 3 government

= interests in mapaged ipvestmem schemes
including investor directed portfalic servioes

- ssourities.

Information about the general financial
_product advice we provide

The finandal product advice provided in our reperi s

‘knovwn as genem} adviea™ because it does not tike inte

account your persendl objectives; financial situation or

‘needs, You should ccmder whether the general advice

comtained in our repott is. apprepdate for you, having
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regkd b your own personal objectives. financial
situaticn o needs.

1f ‘our advice is being provided io you-in connection
with the ncqnisition er potdnlial weguisiion of s
financial product ftssued by another party, we
recommangd you ehtain md read caelully the relevant
cffer document providad by the issuer of the financial
product. The parpose of the offer decument'is to help
you make an informed decision about the acguisition of
a financial product. The-contems of the offer docurnent
will indude details such as the risks, benefits and.cdsts
of acquiring the particulir financial producy.

How are we and our employees
remunerated?

Ouz fees e usually detenmined on an hourly basis,
however there may be & fixed ameunt or @ amount
derived wsing ancther basis, We may also seek
reimbursement-of any out-of pocket expenses incumed
o providing the services.

Fee artangements are agreed with the party or parties
who actally emgage s, and we confitin our
emunersion in a wiitlen Iatter of engagement to the
pauty of paeties who actually-engage us.

Neither Deloitte Corporate Finatce Pty Lintited nor its
directors and officers, nor any relaled bodies corporate
or assozialcs and their directors and officess, réteives
any commissions or other benefits, except for the fees
for sérvices tendered to the party of pasties whe sictually
engage us. Cur-fee is $75,000.

All of our employess receive a salary. Qur employees
are eligitle for annual salary increases and homises
based on overall performance but do not receive any
congnissions 0z other benefits arising directly from
services provided to you. The remuneratien paid to-our
directors teflects their ingividual contrbution to the
cofppany and covers all aspects -of perfermasnce. Our
directors do- not teceive any comumissions or other
benefits in-comaction with cus advice,

We do not pay commissions or provide oiher benefits to
other parties for eefarring prospective cients.to us.

‘Responsibility

The liability of Deloilte Corporate Firance Pty Limited
is limited to the contents of this FSG and. our teport
referred to in this FSG.

What-should you do if you'have a'
complaint?

IE you have any concems regarding our repors, Youtmy
wish to advise us. Our internal complaint handling
process -is ‘designed to- féspond 1o your concéims

Lishikity liriind by s csteoeagmoved inde Protiss 1o Legish

Page 2

prompty and equitably. .Please address
your complaintin Writing to:

The Complaints Officer

“Praciice Protection Group

PO Box N250
Grosvenor Place
Sydney NSW 1220

'If youare not satisfied with the steps we have taken to

fesalve your complaint, you may contact the Fnancial
Industry Complaints Service ¢FICS™). FICS provides
free advice and nssistanes to consumers to belp them

.resolve complaints relating to pembers of the financial

services industry. Conplaints inay be submitted to FICS
at

Hunancial Industiy Complaints Service
PO ch 579,

Collins Streat West

Melhourne VIC 8607

Telephone 1300760808

Fax:+61 3 9621 2291

Intemet: hitp:/waw.fics.asn.ob

if your complaint relates to the professicoat conduct of
a person who is a Chartered Accountant, you may wish
to lodge 3 complaint in writing with the Institute of
Chartered  Accountants in Australin (ICAA™). The
ICAA is.the professions] body responsible for setting
and upholding the professional, ethical and technical
stindiards. of Chartered Acconntants sod con be
coltasted aty

The Institute of Chartered Accountants
GPO Box 3921

Sydney NSW2001

Telephone: +61 2.9240 1344

Fax: 461 29262 1512

Specific contact details for lodging a compliant with the
ICAA can be obtained fromn their website at.

httpiverenican.or gaviabouvindex.cfim.

The Australisn Securities and Investrients Cormmission
{“ASIC™) regulstes Austialian conipanies; financial

‘mukets,  financial  services  organisaticns  and
‘professionals who deal and advise in- invegmens,

superannustion, mmranca. deposit taking and credit

Their  webgite containg infimation  on  lodging

complaints about companies and individual perscns and
sets out the.types of complaints hendled by ASIC. Yoo

" may contact ASIC a5 follows:

Tnfo liner't 300300630

Erimil: infoline @esic.gov.ay
Intemet: bttp:/fvww.asic. gov. a/asic/asic.nst
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ABN 19001633127
BFSLND, 241457

CGrasror Fiace

226 {isorga Jrest

Sydoay NSW 2000

PO Rox NED

Sitney NSW 1220 Augrain

Tef, v£1 {0} 2 9322 PIG0
Fain +B1{0) 2 9222 701

wsy, dalilis com. oy

The Dirsctors

The: Australian Gas Light Company
72 Christie Street

St Leonards NSW 2065

24 April 2006

Dear Directors
REVIEW OF DIRECTORS® FINANCIAL FORECASTS
Iantroduetion

This report has been prepared at the request of the Directors of The Australian Gas Light Company (“AGL” or
“the Company™) for inclusion ina Bidder's Statement to'e issued by the Comipany in respect of its proposed
acquisition of Alinta Limited ("Alinta™). Deloitte Corporate Finance Pry Limited ("Deloitte”) is wholly
owned by Deloitte Touche Tohmatsu and holds the appropriate Australian Financial Services licence for the
issue of this report.

Expressions defined in the Bidder's Statement have the same meaning in this report.
Scope of Report

The Directors are solely responsible for the preparation and presentatién of the fitiancinl forecasts and the
information contained therein, including the assumpticns on wiich they are based.

Pro forma financial forecasts have been prepared-for;

1y the Company and its controlled enfities, ncluding separate disciosure of AGL s’ energy ang

infrastracture busimesses, for the years ending 30 June 2006 and 30 June 2007, as presented in section
5.5 (b} (t}.-0f the Bidder's Statement: )

i) Alniaand its contrelled entities, meluding separate disclosure of Alinta's entergy and infrastructure
businessss, for the year ending 30 June 2007 as presented in'section 5.5 (c) (i} of the Bidder's
Statement; and

it}  the Merged Group, including separate disclosure of the merged erier gy and infrastructure businesses, for
the year ending 30 Juns 2007, as presented 0 section 5.5 (3] (i} of the Bidder s Statement;

collétively, the Financial Foregasts.

SMomerof
Ligkility limited byw scheme approved dndet Brolossicual Sundirds Lepishitiot Bzuhts Touho Neboos

Dehaits Coorate Frkres Ry Livead
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We have reviéwéd the Financial Forecasts together with the sssuniptions on which the Finaticial
Forecasts are based as set oul in sections 5.5 (b) (iv), 5.3 {¢) (tii), and 5.5 (d) {ii) of the Bidder's Statbment in
order {0 give 4 statement. thereon to the Directors of the Company..

Our revif-‘w of the Financist Forecasts has been conduited it aceondanice with AUS 902 “Réview of Finaneial
Reports”, Our review oonsisted primarily of enquiry, comparison, and analytical review procedurés we
cousldered necessary including discussions with management ahd Directors of the Company of the factors
considered in determining their assumptions. Our procedures included examination, oo @ test basis, of
evidence supporting the assumpiions, amounts and other disclosures in the Financial Forecasts and the
evaluation of accounting policies used in the Financial Forecasts.

These procedures have been undertaked in order to state whéthér auything bas coms to our attention, which
causes us to believe that

] the Directors’ best-estimate assumptious do not provide reascnable grounds for the preparation of the
Financial Forecasts:

) inall marerigl respects, the Financial Forecasts are.not propezly compiled on the bagis of the Directors’
best-estimate assumptions, conisistent with the accounting policies ddopiedand used by the Company
and inaccordance with the recogmition and measurement principles in Austzalian equivalents to
Internatioial Financiat Repeiting Standards (“AIFRS™).and other mandatory professional ceporting
requirements in. Australia; and

it} the Fuiimnetal Forecasts themselves.are uiireasonable.

QOur review is substantially less in scope than an audit examination ¢onducted in accordance with Australian
Auditing Standards and provides less assurance than an audis. Tn addition, prospective financial infermation,
such as the Financial Forecasts, relates to events and actions that have nof yet ocourred and may net ocaur,
While evidencs may be available.tosuppart the assurnpticns on which the Financial Foreeasts are based, those
assumptions are generally future-crientated and therefore speculative innature. Accordingly, actual financial
performance may vary from the prospective financial information presented in the Bidder's Statement and
such variations may be material. We have not performed an audit and we do not express an audit opinion-on
the Financial Forecasts,

Directors’ Financial Forecasts

The Financtal Forscasts have been propared by mandg:mem and adopted by the Directors in order to provide
2 guide 1o the paenual financial performance-6f the Company for the years ending 30 June 2006.and 30 June
2007, Alinta for the year ending. 30 June 2007 and the Merged Group, including separste disclosure of the
merged energy and infrastructure businesses for the year ending: 30 June 2007, There is a considerable degree
of subjective judgement mvolved in preparing Financial Forecasts. Theunderlying assumptions are also
subject to uncertainties and confingencies which are often cutside'the control of the Comipany. The Directors'
Financial Forecasts have been prepared using assumptions summarised in the Bidder's Statement which.are
based on best-estimate assuanptions relating to fiture events that Directors’ expect to ocour and actions that
maznagenient expect to (ake.

As disclosed in section 5.5 (b) (iv), the forecadt income statements assume that there are i movements in the
market valuesof derivatives and no corresponding mark to mad-.et adjustments.required i be included in the
Financial Forecasts as the Direciors do not believe that they can be reliably estimated.

The sensitivity-analysis-set out insections $:5 (b) (v) and 5.5 () (v) of the Bidder's Stalcmcm demousttates
the: impacts on the forecast fmancial performance of chenges in key assumptions. The prospective financial
information is thergfore only mdicative of the finandial perfrxmzmce which may be achievable,
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Limitations of Scope

The ferecast financial information it respect of Alint and Alinta's energy and infrastructure businessss is
presented by the Directors of AGL for the year ending 30 June 2007 in'section 5.5 (¢} (i) of the Bidder's
Statement. Alintahasa Decembe: financial ysar énd and the financial mformation presented by Alnta m its
‘Bidder's Statement is for the years ending 31 December 2006 and 31 December 2007, The Directors of AGL
have therefore made a number of assuruptions based on an analysis of historical seasenality of Alinta's results
derived from publicly available information in converting this financial information infoa pro forma financial
forecast for the year ending 30 June 2007,

The pro forma forecast for the Merged Group, including separate disclosure of the merged enet gy and
infrastructure businesses, for the year ending 30 June 2007 as presented in section 5.5 (3} (). of the Bidder's
Statement includes certain cost synergies that the Directors reasonably expect to-be able to achieve given their
‘knowledge of the AGL business and their analysis of publicly available information concerning Alinta, as
c@nmmed i the assumpticns e out i section 3,5.(¢) {it)

The pro forma forecast for the Merzed Group including separate disclosure of the merged energy and
infrastructure businesses, for the year ending 30 June 2007, as presented in-secticn 3.5 (d) (0). of the Bidder's
Stafement, also-includes inrierest and taxation expense forecasts on the hasis of publicly available information
in respect of Alinta and the Directors’ forecast of the likely debt structure of the businesses.

Neéither the Directars of:AGL not Deloitte have had aceess to information conceming Alinta that is net
publicly available. The forecast financial information of the Merged (zmup including separate disclosure of
the merged energy and infrastructiire businesses, as preseitéd in section 8.5 (@) (i) of the Bidder"s Statement
should be consideredm light of this limitation,

Review Statement

Subject 1o the limitations of scope desaribed abave; based on Gur review of the Financisl Forecasts, which is
not an audkt, and based on an investigation of the reasoiubleness of the Directors” best-estimate assumptions
which give rise to'the Financial Forecasts, nothing has come to our altention which causes us to believs that:

by the Directors” best-estimate assumpticns, as set cut in the Bidder’s Statement, do not provids
reasonable grounds for the preparation of the Financial Forecasts;

iy iball matérial respects, the Fmandiol Forecags are not properly compated o (he basis of the Directors”
-assumpiions, consistent with the accoumm, policies adopted and used by the Company and.in
accordance with the recoghition and measurement principles in AIFRS and other mandatory
professtonal reporting requiremenis-in Australia; and

W) the Fmancial Forecasts themselves dre Otwernsonable.

Actual financial perfomance is likely to be different from the Finahcial Fordcasts since anticipatéd events
frequently do net cceur as expected and thie variations may be material. In addition, the actual financial
performance may include gains or losses arising frommovements in the market values'of derivatives,
Accordingly, we expressno opinien as to whether the Financial Forecastswill be achieved.

Independence
Deloitte Corporate Fihance Pry Lunited and Delojits Touchz Tohnmtsy donot have any interest in the

outcome of the proposed acquisition-cthier than the preparation of this report, the preparation of fthe
Tovestigiting Accountant’s Report, provision of financial due ddxgence ang other rélatéd services in relation to
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the proposed scquisition; for which dormal professional fees will be received: Déloitte Touche
Tolimatsu is the tndependent auditor 0f AGL.

Page4

Consent

Deloitte Corperate Finance Pty Limited has consented to the inclusion of this Review of Directors’ Forecasts
report in the Bidder's Statement in the form and context m which it is so ineluded, bt has not amhorised the
issue of the Bidder's Statement. Accordingly, Deloitte Corporate Finance Pry Limited makes no
representation regarding, and takes no responsibility for, any other documents or material in, or omissions
from, the Bidder’s Statement,

Yours faithfully

Johan Duivenvoorde
Director
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Annexure C - ASX announcements in relation to AGL since 30 June 2005

Date Announcement

21-Apr-2006 AGL welcomes Takeovers Panel decision

21-Apr-2006 T/O Panel: Alinta Ltd — Panel accepts undertaking
21-Apr-2006 Change of Director's Interest Notice

20-Apr-2006 ALN Notice of Completed Despatch for Bidder's Statement
18-Apr-2006 ALN Bidder’'s Statement

13-Apr-2006 OSH: Adjustment of AGL Asset Sale Price

12-Apr-2006 ALN: Alinta Offer to Open

12-Apr-2006 SGL: Production/Sales & Exploration Report — March 2008
11-Apr-2006 Shareholder Register Date for T/0 of AGL

7-Apr-2006 Letter to Shareholders

7-Apr-2006 Paul Anthony Commences as CEO

7-Apr-2006 Takeovers Panel Med Rel: Alinta Limited 01 & 02 Applications
4-Apr-2006 CUE: SE Gobe-13 Well begins drilling

3-Apr-2006 Takeovers Panel Media Rel: Panel Receives 2 Applications
31-Mar-2006 Becoming a substantial holder from AlH

31-Mar-2006 ALN: Supplementary & Replacement Bidder's Statement (3 of 3)
31-Mar-2006 ALN: Supplementary & Replacement Bidder's Statement (2 of 3)
31-Mar-2006 ALN: Supplementary & Replacement Bidder’s Statements (1 of 3)
30-Mar-2006 AGL short listed for water recycling project

28-Mar-2006 ACCC undertakings for Alinta Offer

29-Mar-2006 ACCC undertakings for Alinta Offer

28-Mar-2006 QOSH: First Production from SE Mananda

27-Mar-2006 Change in substantial holding from ALN

24-Mar-2006 AGL Board says take no action on Alinta Bidder's Statement
24-Mar-2006 ALN: Alinta lodges Bidder’s Statement

24-Mar-2006 ALN: Lodgement of Bidder's Statement

23-Mar-2006 Chairman’s Letter to Shareholders

20-Mar-2006 Letter to Shareholders

20-Mar-2006 Update on Alinta’s Bid for AGL

20-Mar-2006 AGL rejects Alinta - inadequate again

20-Mar-2006 Alinta Offers 1.773 Shares per AGL Share

16-Mar-2006 Change of Directors Interest Notice x 6

14-Mar-2006 ALN: Letter to Shareholders re AGL Offer

14-Mar-2006 Federal Court approves request to cancel Demerger Meeting
13-Mar-2006 ALN: Board Rejects AGL Takeover Proposal

13-Mar-2006 ALN: AGL Merger Proposal

13-Mar-2006 AGL Offer to Merge with Alinta Presentation 13 March 2006
13-Mar-2006 AGL announces offer to merge with Alinta

10-Mar-2006 ALN: Alinta/AGL Merger Update

10-Mar-2006 Finalises Confidentiality Agreement with Alinta

9-Mar-2006 ALN Letter to Shareholders re AGL

8-Mar-2006 Letter to Shareholders

6-Mar-2006 SGL: 30% Increase in proven & probable reserves
3-Mar-2006 Final Directors Interest Notice

3-Mar-2006 AGL Board to review Alinta merger summary

3-Mar-2006 Alinta/AGL Merger Proposal Presentation

2-Mar-2006 SGL: Amendment to Announcement CGP on track to meet 14.5 PJ
2-Mar-2006 SGL:CGP on track to meet 14.5 PJ per yr AGL Supply Agreement
1-Mar-2006 ALN: Update - AGL

28-Feb-2006 2006 Half Year Financial Results

28-Feb-2006 Half Year Results Media Release

28-Feb-2006 Half Yearly Report/Half Year Accounts

24-Feb-2006 ALN: Progress of Preliminary Arrangements

24-Feb-2006 ASX Update - No formal proposal received
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Date Announcement
24-Feb-2006 Change in substantial holding from ALN
23-Feb-2006 ASX Update
23-Feb-2006 Ceasing to be a substantial holder
22-Feb-2006 ALN: Re Discussions with AGL
22-Feb-2006 Becoming a substantial holder from ALN
22-Feb-2006 Media Release: ASX Statement
22-Feb-2006 ALN: Reaches 19.9% Stake in AGL
21-Feb-2006 Statement re: Alinta Ltd
21-Feb-2006 ALN: Increases Stake in AGL to 12.9%
21-Feb-2006 ALN: Acq 10% of AGL/Will put merger proposal to AGL Board
21-Feb-2006 ASX Statement
20-Feb-2006 Change in substantial holding
17-Feb-20086 AGL achieves financial close on PNG equity
17-Feb-2006 OSH: Completion of asset sale to AGL
16-Feb-2006 MFI: Moomba-Sydney Ethane Pipeline
13-Feb-2006 Scheme Booklet Analyst Presentation
13-Feb-2006 Scheme Booklet Attachments
13-Feb-2006 Scheme Booklet Detailed Information
13-Feb-2006 Scheme Booklet Overview
13-Feb-2006 AGL release demerger Scheme Booklet
9-Feb-2006 First PNG Gas Sales to NRG Flinders
3-Feb-2006 Demerger Proposal Update
2-Feb-2008 ALN: Market Speculation on Alinta’s Interest in AGL
31-Jan-2006 To build Australia’s largest wind farm
23-Jan-2006 Becoming a substantial holder
20-Jan-20086 CEO & Board Appointments for demerged companies
16-Jan-2006 Open Briefing AGL MD on Upstream PNG Deal
16-Jan-2008 Concludes $5 billion PNG Gas deais
16-Jan-2006 OSH: Early completion of AGL Transaction
29-Dec-2005 SG & AGL JV Convertible Notes Financing Arrangements
21-Dec-2005 Amends Gas Portfolio Arrangements
13-Dec-2005 Southern Hydro Investor Tour - Presentation
5-Dec-2005 MD Conference Presentation 5 December 2005
30-Nov-2005 Completes Southern Hydro acquisition
22-Nov-2005 Change of Directors Interest Notice x 6
15-Nov-2005 Completes Sydney Gas Joint Venture
15-Nov-2005 Media Release: AGL Plans NSW gas power site
15-Nov-2005 SGL: Completion of JV Arrangement with AGL
15-Nov-2005 UBS presentation AGL MD
14-Nov-2005 Loy Yang Power secures refinancing
7-Nov-2005 Change of Directors Interest Notice
2-Nov-2005 SGL: AGL Loan Facility
2-Nov-2005 SGL: Early Repayment of Chimaera Capital CUB Facility
31-Oct-2005 Final Share Buy-Back Notice
31-Oct-2005 Investor Presentation AGL demerger
31-Oct-2005 Chairman’s Letter to Shareholders
31-Oct-2005 Open Briefing AGL MD on Southern Hydro Acquisition
31-Oct-2005 Open Briefing AGL Chairman on Demerger
31-Oct-2005 AGL acquires Southern Hydro
31-Oct-2005 AGL Demerger
27-0ct-2005 New gas power station for Townsville
21-Oct-2005 Final Directors Interest Notice
19-Oct-2005 Improved ESC decision on Victorian network
18-0Oct-2005 AGL Second Sustainability Report 2005
18-Oct-2005 AGM Resolutions 2005
18-Oct-2005 AGL AGM Managing Director Presentation 2005
18-Oct-2005 2005 AGM Chairman’s Address
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Date

Announcement

14-Oct-2005 Daily Share Buy-Back Notice
13-Oct-2005 Daily Share Buy-Back Notice
12-Oct-2005 Daily Share Buy-Back Notice
11-Oct-2005 Daily Share Buy-Back Notice
7-Oct-2005 Ceasing to be a substantial holder
7-Oct-2005 Daily Share Buy-Back Notice
6-Oct-2005 OSH: Olympic Dam contract lapses - 6 October 2005
6-Oct-2005 Daily Share Buy-Back Notice
29-Sep-2005 Daily Share Buy-Back Notice
28-Sep-2005 Daily Share Buy-Back Notice
27-Sep-2005 Daily Share Buy-Back Notice
26-Sep-2005 Daily Share Buy-Back Notice
23-Sep-2005 Change of Directors interest Notice x 8
23-Sep-2005 Daily Share Buy-Back Notice
22-Sep-2005 Daily Share Buy-Back Notice
21-Sep-2005 Daily Share Buy-Back Notice
20-Sep-2005 Daily Share Buy-Back Notice
19-Sep-2005 Daily Share Buy-Back Notice
16-Sep-2005 Daily Share Buy-Back Notice
15-Sep-2005 Daily Share Buy-Back Notice
14-Sep-2005 Share Registry Change of Address
14-Sep-2005 Change of Registered Address
14-Sep-2005 Proxy Form

14-Sep-2005 Notice of Annual General Meeting
14-Sep-2005 Full Financial Report 2005

14-Sep-2005 Concise Annual Report 2005
14-Sep-2005 Open Briefing AGL MD on SGL Transaction
14-Sep-2005 Form Joint Venture with Sydney Gas
14-Sep-2005 SGL: SGL & AGL form JV to develop Coal Seam Gas in NSW
25-Aug-2005 Full Year Financial Results Presentation
25-Aug-2005 12 months to 30 June 2005 Highlights
25-Aug-2005 Open Briefing AGL MD on FY05 Results
25-Aug-2005 Preliminary Final Report

22-Aug-2005 Natification of Annual General Meeting
17-Aug-2005 Appendix 3B

11-Aug-2005 AGL and Symex Agreement
11-Aug-2005 SYM: Energy agreement with AGL
3-Aug-2005 Ceasing to be a substantial holder
3-Aug-2005 Change in substantial holding
5-Jul-2005 Becoming a substantial holder for GAS
5-Jul-2005 Presentation - PNG Gas Agreements
5-Jul-2005 Open Briefing AGL MD on Northern Gas
5-Jul-2005 PNG Gas Equity Agreement

5-Jul-2005 OSH: New Gas Customer & Proposed Equity Sale to AGL
5-Jul-2005 Commits to PNG Gas

4-Jul-2005 Appendix 3B: New Issue Announcement
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Annexure D - ASX announcements in relation to Alinta since 30 June 2005

Date Announcement

21-Apr-2006 AGL: AGL welcomes Takeovers Panel decision
21-Apr-2006 T/O Panel: Alinta Ltd — Panel accepts undertaking
20-Apr-2006 Notice of Completed Despatch for Bidder's Statement
18-Apr-2006 Bidder’'s Statement for AGL

18-Apr-2006 Adjustment to minimum conversion number for RePS
12-Apr-2006 Alinta Offer to Open

11-Apr-2006 Shareholder Register Date for T/O of AGL

7-Apr-2006 AGL: Letter to Shareholders

7-Apr-2006 Appendix 3B

7-Apr-2006 Takeovers Panel Med Rel: Alinta Limited 01 & 02 Applications
4-Apr-2006 Change of Directors Interest Notice x 4

4-Apr-2006 Change of Directors Interest Notice x 6

4-Apr-2006 Appendix 3B

3-Apr-2006 Takeovers Panel Media Rel: Panel Receives 2 Applications
31-Mar-2006 Appendix 3B

31-Mar-2006 Appendix 3B

31-Mar-2006 Supplementary & Replacement Bidder's Statement (3 of 3)
31-Mar-2006 Supplementary & Replacement Bidder's Statement (2 of 3)
31-Mar-2006 Supplementary & Replacement Bidder's Statement (1 of 3)
30-Mar-2006 Appendix 3B

30-Mar-2006 Appendix 3B

28-Mar-2006 ACCC undertakings for Alinta Offer from AGL
29-Mar-2006 ACCC undertakings for Alinta Offer from AGL
29-Mar-2006 Concise Annual Report/F/Y Financial Report/Notice of AGM
27-Mar-2006 Replacement Page 8 — Bidder's Statement

27-Mar-2006 Change in substantial holding for AGL

24-Mar-2006 AGL: AGL Board says take no action on Alinta Bidder's Statement
24-Mar-2006 Alinta lodges Bidder’'s Statement

24-Mar-2006 Lodgement of Bidder's Statement

23-Mar-2006 Appendix 3B

20-Mar-2006 AGL: Update on Alinta's Bid for AGL

20-Mar-2006 AGL: AGL rejects Alinta - inadequate again

20-Mar-2006 Alinta Offers 1.773 Shares per AGL Share

17-Mar-2006 Alinta DRP Price

14-Mar-2006 Letter to Shareholders re AGL Offer

13-Mar-2006 Board Rejects AGL Takeover Proposal

13-Mar-2006 AGL Merger Proposal

13-Mar-2006 AGL: AGL Offer to Merge with Alinta Presentation 13 March 2006
13-Mar-20086 AGL announces offer to merge with Alinta

10-Mar-2006 Alinta/AGL Merger Update

10-Mar-2006 AGL: Finalises Confidentiality Agreement with Alinta
9-Mar-2006 Letter to Shareholders re AGL

8-Mar-2006 Appendix 3B - Conversion of Options

7-Mar-2006 Appendix 38

7-Mar-2006 Change of Directors Interest Notice x 6

3-Mar-2006 Becoming a substantial holder

3-Mar-2006 Becoming a substantial holder

3-Mar-2008 AGL: AGL Board to review Alinta merger summary
3-Mar-2006 Alinta/AGL Merger Proposal Presentation

1-Mar-2006 News Release: Update - AGL

28-Feb-20086 Appendix 3B

28-Feb-2006 Appendix 3B

24-Feb-2006 Progress of Preliminary Arrangements

24-Feb-2006 AGL: ASX Update - No formal proposal received
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Date

Announcement

24-Feb-2006 Change in substantial holding for AGL
23-Feb-2006 AGL: ASX Update
23-Feb-2006 Presentations to Analysts
23-Feb-2006 Preliminary Final Report/Full Year Accounts
22-Feb-2006 Discussions with AGL
22-Feb-20086 Becoming a substantial holder for AGL
22-Feb-2006 AGL Media Release: ASX Statement
22-Feb-2006 Reaches 19.9% Stake in AGL
21-Feb-2006 AGL - Statement re: Alinta Ltd
21-Feb-2006 Increases Stake in AGL to 12.9%
21-Feb-2006 Acquires 10% of AGL/Will put merger proposal to AGL Board
21-Feb-2006 AGL: ASX Statement
20-Feb-2006 Trading Halt
20-Feb-2006 DBP Expansion
6-Feb-2006 Change of Directors Interest Notice
3-Feb-2006 Change of Directors Interest Notice x 5§
3-Feb-2006 AGL: Demerger Proposal Update
2-Feb-2006 Market Speculation on Alinta’s Interest in AGL
31-Jan-2006 Appendix 3B
23-Jan-2006 Ceasing to be a substantial holder
6-Jan-2006 Change of Directors Interest Notice x 5
4-Jan-2006 Becoming a substantial holder
3-Jan-2006 Appendix 3B
22-Dec-2005 Appendix 3B
20-Dec-2005 SLD: Licence Agreement & Contracting Investment
19-Dec-2005 Open Briefing Alinta Earnings & General Update
9-Dec-2005 Change of Chairman of the Board
6-Dec-2005 Change of Directors Interest Notice x 5
5-Dec-2005 Ceasing to be a substantial holder
2-Dec-2005 Appendix 3B
1-Dec-2005 Appendix 3B: Issue of Options
29-Nov-2005 Becoming a substantial holder
25-Nov-2005 Ceasing to be a substantial holder
24-Nov-2005 DUE: Dampier to Bunbury Natural Gas Pipeline
24-Nov-2005 DBP Announcement to Stage 5 Expansion
17-Nov-2005 Awarding of $110m contract for gas turbines
14-Nov-2005 Presentation to UBS Utilities Conference
8-Nov-2005 Change of Directors Interest Notice x 5
2-Nov-2005 Appendix 3B - Conversion of Reset Preference Shares
31-Oct-2005 Retirement and Appointment of Company Secretary
10-Oct-2005 Change in substantial holding
7-Oct-2005 Appendix 3B
5-Oct-2005 Becoming a substantial holder for AlH
4-Oct-2005 Change of Directors Interest Notice x5
4-Qct-2005 Change of Directors Interest Notice x
3-Oct-2005 Appendix 3B
30-Sep-2005 Appendix 3B
30-Sep-2005 Open Briefing: Alinta CEQ on Earnings & AlH Update
30-Sep-2005 Half Year Report to Shareholders
28-Sep-2005 Appendix 3B - Issue of Shares on Conversion of Options
27-Sep-2005 Appendix 3B
27-Sep-2005 Change of Directors Interest Notice
20-Sep-2005 Appendix 3B
19-Sep-2005 AlH Offer to Close Early
16-Sep-2005 Appendix 3B
14-Sep-2005 News Release: DRP Price
14-Sep-2005 Appendix 3B - Conversion of Options
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Date

Announcement

14-Sep-2005 AQE: Media Release re Daandine Power Generation Project
14-Sep-2005 AQOE: Daandine Power Generation Agreement
12-Sep-2005 Alinta go-ahead for Wagerup Stage 1 Cogeneration Project
12-Sep-2005 Appendices 3B & 3Y - Issue of Shares on Conversion of Options
9-Sep-2005 Appendix 3B
8-Sep-2005 Appendix 3B - Conversion of Options
2-Sep-2005 Appendix 3B
2-Sep-2005 Change of Directors Interest Notice
1-Sep-2005 Change of Directors Interest Notice x 5
1-Sep-2005 Appendix 3B
1-Sep-2005 Letter to Shareholders - Alinta Infrastructure Holdings
30-Aug-2005 Appendix 3B
29-Aug-2005 AlH Offer Document Lodged with ASIC
26-Aug-2005 AlH Priced at Top of Range
25-Aug-2005 Appendix 3B
17-Aug-2005 Half Year Result Presentation
17-Aug-2005 Half Yearly Report & Accounts
17-Aug-2005 IPO of Alinta Infrastructure Holdings
10-Aug-2005 Final Approval of AlintaGas Networks Access Arrangement
5-Aug-2005 Evaluation of ownership structure of former Duke assets
4-Aug-2005 Change of Directors Interest Notice x 5§
29-Jul-2005 Appendix 3B - Conversion of RePS
29-Jul-2005 Appendix 3B
25-Jul-2005 Appendix 38
18-Jul-2005 Appointment of Non-Executive Director/Initial Directors Interest Notice
12-Jul-2005 Final Decision on AGN Distribution System
6-Jul-2005 Change of Directors [nterest Notice x §
1-Jul-2005 Wesfarmers LPG & Cogeneration Unit 1 Update
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Annexure E - Rights attaching to AGL Shares

Set out below is a summary of the rights attaching to AGL Shares. This summary is
neither exhaustive nor does it constitute a definitive statement of the rights and liabilities
of AGL Shareholders, which can involve complex questions of law arising from the
interaction of the AGL Constitution and statutory, common law and Listing Rule
requirements.

The AGL Constitution is available on the AGL website at www.agl.com.au. A copy of the
AGL Constitution may also be obtained by calling the AGL Offer Information Line on 1800
824 522 (toll-free for calls made within Australia) or + 681 2 8280 7012 (for calls made
from outside Australia) from Monday to Friday between 8:30am and 5:30pm (Sydney
time).

Issue of AGL Shares

Subject to the AGL Constitution, the Corporations Act and the Listing Rules, the AGL
Directors may issue and allot, or otherwise dispose of AGL Shares or grant options over
unissued AGL Shares, on terms and at a price determined by the AGL Directors. The
AGL Directors may issue or allot AGL Shares to AGL Shareholders, whether or not in
proportion to their existing shareholdings, or to such other persons as the AGL Directors
may determine.

The AGL Directors may issue preference shares which have restricted rights to vote and
priority of payment on winding up and otherwise on terms which the AGL Directors
determine, including shares which are liable to be redeemed, are convertible to ordinary
shares or carry preferential rights as to dividends (which may be cumulative).

Small parcels

Consistent with the Listing Rules, AGL may give notice to AGL Shareholders who hold
'small parcels’ of AGL Shares setting out AGL's intention to sell those shares on behalf of
the AGL Shareholder and distribute the net proceeds to the AGL Shareholder. The AGL
Directors have the discretion to specify the amount of AGL Shares which will be
considered to be a small parcel subject to limits in the Listing Rules. Currently, the parcel
must be worth less than $500. The notice must set a period of at least six weeks within
which the AGL Shareholder can notify AGL that they wish to retain the AGL Shares. AGL
will not sell the AGL Shares of those AGL Shareholders who notify AGL that they wish to
retain their AGL Shares.

Transfer of AGL Shares

AGL Shares may be transferred by AGL Shareholders without restriction, subject to the
absolute discretion of the AGL Directors to refuse to register any transfer of AGL Shares
or other securities where permitted by the Listing Rules. Where the AGL Directors have
refused to register a transfer of AGL Shares, AGL must, within five Business Days after
the date of lodgement of the transfer, give to the lodging person written notice of the
refusal and the reasons for it.

Proportional takeover approval provisions

If a proportional takeover bid is made, the AGL Directors must hold a meeting of
members of the class of shares the subject of the bid, to consider passing an approving
resolution in respect of the bid. An approving resolution must be voted on before the 14th
day before the end of the bid period. The resolution will be passed if more than 50% of
votes are cast in favour of the resolution. The bidder and its associates are not allowed to
vote on the resolution. If no such resolution is considered by the deadline, a resolution
approving the bid is taken to have been passed.
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If a resolution to approve the bid is rejected, then under the Corporations Act binding
acceptances are required to be rescinded, and all unaccepted offers are taken to have
been withdrawn.

If the bid is approved or taken to have been approved, the transfers resulting from the bid
may be registered provided they comply with other provisions of the Corporations Act and
the AGL Constitution.

The proportional takeover provisions do not apply to full takeover offers. Under the
Corporations Act, the provisions will expire three years after the AGL Constitution
becomes the constitution of AGL, but may be renewed by a resolution of the AGL
Shareholders.

General meeting

One AGL Director (or such other number as is specified by the Corporations Act) may
convene a general meeting at any time. The AGL Directors must convene annual general
meetings in accordance with the Corporations Act. General meetings may also be
requisitioned or convened by AGL Shareholders under the Corporations Act.

Notice of general meetings must be given to every AGL Shareholder. Twenty-eight days
written notice is required for any general meeting. A notice convening a general meeting
must state (among other things) the general nature of the business to be transacted at
the meeting.

At any general meeting, a quorum of AGL Shareholders is 15 AGL Shareholders present
in person or by proxy, entitled to vote and together holding not fewer than 50,000 AGL
Shares.

Chairman

The Chairman or, in his or her absence, another AGL Director, appointed by the AGL
Directors is entitled to be the chairman of all general meetings. The general conduct and
the procedures of each general meeting will be determined by the chairman of that
meeting.

Voting

Generally, on a show of hands, each AGL Shareholder has one vote. On a poll, each
AGL Shareholder has:

one vote for each fully paid AGL Share; and

for each partly paid AGL Share, a fraction of a vote equivaient to the proportion
which the amount paid (not credited) is of the total amounts paid and payable
(excluding amounts credited) on the AGL Share. Amounts paid in advance of calls
are not taken into account.

If two or more joint AGL Shareholders purport to vote, only the vote of the joint AGL
Shareholder whose name appears first in AGL's members register will be accepted.

AGL Shareholders may appoint a proxy to attend and vote at general meetings on their
behalf.
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Demanding a poll

A poll can be demanded by the chairman of the relevant meeting, or by at least five AGL
Shareholders entitled to vote, or by an AGL Shareholder or AGL Shareholders with at
least 5% of the vote.

AGL Directors
The business of AGL is to be managed under the direction of the AGL Board.

Until AGL Shareholders determine otherwise, the number of AGL Directors must not be
less than three or more than 10.

Nominations to the position of AGL Director (other than AGL Directors standing for re-
election) must be received at least 35 Business Days before the relevant general
meeting.

AGL Directors’ share qualification

To be eligible to hold the office of AGL Director, a person must hold at least 2,000 AGL
Shares in their own name from the time they are nominated to the office of AGL Director
until they are elected or appointed as an AGL Director, and must continue to hold that
AGL Share qualification so long as they continue to hold that office.

Retirement of AGL Directors

At each annual general meeting, one third of the AGL Directors other than the Managing
Director must retire from office. The AGL Directors to retire by rotation are those who
have been longest in office since their last election or appointment. Each AGL Director
other than the Managing Director must retire from office at the close of the third annual
general meeting following the AGL Director's last election, and that AGL Director is
eligible for re-election at that meeting.

Remuneration of AGL Directors

Subject to the Listing Rules, the non-executive AGL Directors as a whole may be paid a
fixed amount of no more than the total maximum amount determined by the AGL
Shareholders in general meeting. Presently, that amount is $1.5 million per annum. Non-
executive AGL Directors may not be paid a commission on, or a percentage of, profits or
operating revenue. Further details in respect of remuneration of non-executive directors
are set out in-Section 8.10(c).

The AGL Board may fix the remuneration of an executive AGL Director. The
remuneration may be by way of any or all of salary, commission or participation in profits
but may not be by commission on, or a percentage of, operating revenue.

Dividends

The AGL Directors may declare a dividend or determine that a dividend is payable and fix
the amount, the time for and method of payment. Except for any shares with special
dividend rights, all fully paid AGL Shares on which any dividend is declared or paid are
entitled to participate in the dividend equally, and partly paid AGL Shares are entitled to
participate fractionally.

The AGL Directors may deduct from any dividend payable to an AGL Shareholder any
amount that the AGL Shareholder owes to AGL on account of calls or otherwise in
relation to the AGL Shares held by the AGL Shareholder.
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Winding up

If AGL is wound up, ali AGL Shares are entitled to share equally in any surplus, subject to
any preferential class rights. The liquidator may, with the sanction of a special resolution
of AGL, distribute AGL's assets (in kind) among the Shareholders and, for that purpose,
determine how he or she will carry out the division between different classes of AGL
Shareholders (but the liquidator may not require an AGL Shareholder to accept any
securities in respect of which there is any liability).

Indemnity

To the extent permitted by law and subject to restrictions in the Corporations Act, AGL
indemnifies every past and present director, secretary and executive officer of AGL
against:

any liabilities (other than for legal costs); and

reasonable legal costs incurred in defending an action for liability incurred by them
as such an officer of AGL.

Amendments to the AGL Constitution
Amendments to the AGL Constitution will require a special resolution of AGL

Shareholders under the Corporations Act (at least 75% of votes cast on the resolution
being in favour of the resolution).

AGL
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Annexure F — Summary of AGL share and incentive plans

(a) AGL Share Reward Pian

Under the AGL Share Reward Plan, each eligible employee is invited on an annual basis
to acquire up to $1,000 of AGL Shares for no consideration, subject to the satisfaction of
performance hurdles set by the AGL Board in its discretion. Eligible employees include
full-time or permanent part-time employees (other than directors) of AGL companies who
have completed 12 months continuous service (or such lesser period as the AGL Board
determines) and who have attained the age of 18 years. Casual employees and
employees who are resident overseas can only participate at the AGL Board’s discretion.

Shares acquired under the AGL Share Reward Plan (AGL Reward Plan Shares) are
registered in the names of and beneficially owned by the Plan Participants. As at 19 April
2008, there were 435,678 AGL Reward Plan Shares on issue to 2,221 Plan Participants.

Payment of purchase price

The trustee of the Plan applies amounts contributed by AGL companies for the purposes
of funding the acquisition of the AGL Reward Plan Shares.

Restrictions on disposal

AGL Reward Plan Shares may not be disposed of before the earlier of three years after
their date of acquisition and the Plan Participant ceasing to be employed by an AGL
company. During this period, the trustee is entitled to retain custody of share certificates
or holding statements in respect of the AGL Reward Plan Shares and to implement
procedures to prevent any dealing with those shares.

Shares issued pursuant to bonus or rights issues are not subject to these restrictions.
Dividends and voting rights

AGL Reward Plan Shares rank pari passu in all respects with all other AGL Shares and
carry the same rights and entitlements, including dividend and voting rights, as those
conferred by other AGL Shares.

No forfeiture
AGL Reward Plan Shares cannot be forfeited.
(b) AGL Share Purchase Plan

Under the AGL Share Purchase Plan, eligible employees, including AGL Directors, are
invited to acquire AGL Shares with funds provided in lieu of remuneration entitiements
they would otherwise have received. Eligible employees include full-time or permanent
part-time employees (including directors) of AGL companies who have attained the age of
18 years. Employees who are resident overseas can only participate at the AGL Board's
discretion.

AGL Shares acquired under the AGL Share Purchase Plan (AGL Purchase Plan
Shares) are registered in the names of and beneficially owned by the Plan Participants.
As at 19 April 2006, there were 570,796 AGL Purchase Plan Shares on issue to 95 Plan
Participants.

AGL
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Payment of purchase price

The trustee of the Plan applies amounts contributed by AGL companies in lieu of
remuneration entitlements Plan Participants would otherwise have received for the
purposes of funding the acquisition on market or the subscription at market value of AGL
Purchase Plan Shares.

Restrictions on disposal

AGL Purchase Plan Shares may not be disposed of before the earliest of 10 years after
their date of acquisition, the Plan Participant ceasing to be employed by an AGL
company and the AGL Board or the trustee determining that the shares should be freed
from this restriction following the written request of the Plan Participant. During this
period, the trustee is entitied to retain custody of share certificates or holding statements
in respect of the AGL Purchase Plan Shares and to implement procedures to prevent any
dealing with the shares.

Shares issued pursuant to bonus or rights issues are not subject to these restrictions.
Dividends and voting rights

AGL Purchase Plan Shares rank pari passu in all respects with all other AGL Shares and
carry the same rights and entitlements, including dividend and voting rights, as those
conferred by other AGL Shares.

No forfeiture
AGL Purchase Plan Shares cannot be forfeited.
(c) AGLLTIP

The AGL LTIP is part of AGL’s remuneration system for eligible employees. Eligible
employees are employees of AGL companies who are determined to be eligible by the
AGL Board in its sole discretion from time to time. Unless otherwise determined by the
AGL Board, an eligible employee must have had at least six months continuous service
with AGL. The aim of the Plan is to drive sustainable and transparent performance by
AGL in the long term.

Plan Participants

Eligible employees of AGL may be invited to participate in the AGL LTIP.

AGL LTIP Rights

Under the AGL LTIP, Plan Participants are offered rights to acquire AGL Shares for no
consideration (AGL LTIP Rights). The cost of acquiring the shares is paid by AGL. Prior
to vesting, AGL LTIP Rights do not carry the benefits of share ownership including

dividend or voting entitiement.

As at 19 April 2006, there were 816,678 unvested AGL LTIP Rights on issue to 108 Plan
Participants.

Terms of issue

No allocation of AGL LTIP Rights will be made in any year unless performance standards
set by the AGL Board for that year are satisfied.

AGL
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Vesting

AGL LTIP Rights will generally vest in equal annual instalments over three years from the
first anniversary of the date of award of the Rights. When AGL LTIP Rights vest, AGL
Shares will be issued or transferred to the Plan Participant in satisfaction of those AGL
LTIP Rights.

Lapse of AGL LTIP Rights

All AGL LTIP Rights will vest if a Plan Participant ceases employment with an AGL
company as a result of retirement, death, ill health or such other circumstance as the AGL
Board in its absolute discretion may determine.

If a Plan Participant leaves the employment of an AGL company before AGL LTIP Rights
have vested in any other circumstance, all AGL LTiP Rights that have not vested will
immediately lapse unless the AGL Board in its absolute discretion determines otherwise.

Administration

The AGL Board supervises the administration of the AGL LTIP.

Suspension or termination

The AGL Board has the right to suspend or terminate the AGL LTIP at any time.
(d) AGL Share Loan Plan

Under the AGL Share Loan Plan, eligible employees were invited to acquire AGL Shares
with loan funds provided by AGL. Eligible employees included full-time or permanent part-
time employees (other than directors) of AGL companies who have attained the age of
18 years. Employees who were resident overseas could only participate at the AGL
Board’s discretion. This Plan was superseded by the AGL LTIP.

Shares acquired under the AGL Share Loan Plan (AGL Loan Plan Shares) are
registered in the name of the trustee of the Plan but beneficially owned by the Plan
Participants. As at 19 April 2006, the trustee held 1,082,800 AGL Loan Plan Shares for
the benefit of 45 Plan Participants.

Payment of issue price

AGL made loans (Plan Loans) to Plan Participants who authorised and directed AGL to
pay the amount of the Plan Loan to the trustee of the Plan for the purposes of the trustee
applying the amount of the Plan Loan towards the subscription for AGL Loan Plan
Shares. AGL Loan Plan Shares were subscribed for at market value or at a discount of up
to 5% of market value as determined by the AGL Board.

Plan Loans

Plan Loans are limited recourse and interest free and can be repaid by a Plan Participant
at any time. As at 19 April 2008, outstanding Plan Loans totalled $6,886,343.

Restrictions on disposal

The trustee must not dispose of AGL Loan Plan Shares before the earliest of 3 years
after their date of acquisition by the Plan Participant, the date on which the Plan
Participant ceases to be employed by an AGL company as a result of his or her death,
total and permanent disability, retirement or redundancy, and the AGL Board determining

AGL

1016913_11.doc page | 191

199



and notifying the trustee that the AGL Loan Plan Shares are to be freed from the
restrictions.

Where AGL Loan Plan Shares were issued at a discount to market value, the Plan
Participant may direct the trustee to sell up to 5% of those shares at any time between
the first and second anniversaries of the issue of those shares. In this event, the net
proceeds of sale must be paid to the Plan Participant.

Shares issued pursuant to bonus or rights issues will also be registered in the name of
the trustee and be subject to these restrictions.

Transfer to or sale on behalf of Plan Participant

Upon a Plan Participant's AGL Loan Plan Shares ceasing to be restricted, the Plan
Participant may direct the trustee:

where there is no outstanding Plan Loan in respect of the shares — to transfer the
shares to the Plan Participant or sell the shares and pay the net proceeds to the
Plan Participant; or

where there is an outstanding Plan Loan in respect of the shares — to sell the
shares and apply the net proceeds against repayment of the Plan Loan and pay
any remaining balance to the Plan Participant. Where the net proceeds of sale
would be insufficient to cover the outstanding Plan Loan, the Plan Participant must
obtain the prior written consent of the AGL Board before directing the trustee to sell
the shares.

Dividends and voting rights

AGL Loan Plan Shares rank pari passu in all respects with all other AGL Shares and
carry the same rights and entitlements, including dividend and voting rights, as those
conferred by other AGL Shares. However, while a Plan Loan remains outstanding in
respect of a Plan Participant’s AGL Loan Plan Shares, the trustee must apply the whole
of any dividends paid on those shares in reduction of the outstanding Plan Loan.

Forfeiture

AGL Loan Plan Shares will be forfeited if a Plan Participant ceases to be employed by an
AGL company other than by reason of his or her death, total and permanent disablement,
retirement or redundancy prior to the expiration of the restriction period. In this event, the
trustee will sell the Plan Participant's AGL Loan Plan Shares and apply the net proceeds
of sale in repayment of the Plan Loan and any balance of the net proceeds will be
retained for the general purposes of the AGL Share Loan Plan.

() AGL Management Share Plan

This is a plan under which eligible employees of AGL were invited to subscribe for AGL
Shares with loan funds provided by AGL. The AGL Management Share Plan was
superseded by the AGL Share Loan Plan.

Shares acquired under the AGL Management Share Plan (AGL Management Plan
Shares) are registered in the names of and beneficially owned by Plan Participants. As at
19 April 2006, there were 54,550 AGL Management Plan Shares on issue to 10 Plan
Participants.
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Payment of issue price

The issue price for AGL Management Plan Shares was funded by the Plan Participant
paying one cent for each share issued, with the balance provided by AGL by way of a
loan (Management Plan Loan) to the Plan Participant.

AGL Management Plan Shares were issued at their market price or, if the Plan
Participant elected, at a discount to market price (of not greater than 10%).

Management Plan Loans

Management Plan Loans are limited recourse, interest free and repayable on the expiry
of 10 years from date of issue of the underiying AGL Management Plan Shares.
However, a Plan Participant’s Management Plan Loan becomes repayable:

within one month after the dismissal, resignation or retrenchment of the Plan
Participant, the Plan Participant disposing of his or her AGL Management Plan
Shares while they are restricted, or the Plan Participant becoming bankrupt. in the
case of retrenchment, the AGL Board may extend the time for repayment of the
loan for up to 12 months after the date of retrenchment; or

within one year after the retirement or death of the Plan Participant.
Management Plan Loans may be repaid by a Plan Participant at any time.
As at 19 April 20086, outstanding Management Plan Loans totalled $133,646.
Restrictions on disposal
AGL Management Plan Shares must not be disposed of without AGL's prior written
consent untif the later of three years after their issue date and the date that the
Management Plan Loan in respect of the shares is repaid in full. While AGL Management
Plan Shares are restricted, AGL is not required to issue, and the Plan Participant is not

entitled to demand, share certificates in respect of the shares.

Any bonus shares issued in respect of AGL Management Plan Shares are also subject to
these restrictions.

Disposal of AGL Management Plan Shares
Notwithstanding the above:

a Plan Participant whose employment with AGL has ceased, may sell his or her
AGL Management Plan Shares provided that any outstanding Management Plan
Loan in respect of the shares has been repaid;

where AGL Management Plan Shares have been issued at a discount to market
value, the Plan Participant may sell up to 5% of those shares at any time between
the first and second anniversaries of the issue of those shares. In this event, the
net proceeds of sale must be paid to the Plan Participant; and

AGL Management Plan Shares may be transmitted in accordance with the AGL
Constitution upon the death of the Plan Participant.

Dividends

AGL Management Plan Shares entitle their holder to receive dividends on the same basis
as holders of other AGL Shares. However, while a Management Plan Loan remains
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outstanding in respect of a Plan Participant's AGL Management Plan Shares, the whole
of any dividends paid on those shares (and on any bonus shares issued in respect of
those shares) must be applied against the loan unless the AGL Board determines
otherwise.

Voting, share issues, mergers and schemes of arrangement

AGL Management Plan Shares entitle their holder to vote at general meetings on the
same basis as holders of other AGL Shares and to participate in all issues of shares,
securities and options in respect of the capital of AGL. offered pro rata (or nearly pro rata)
to holders of AGL Shares. AGL Management Plan Shares are also entitled to participate
in all reconstructions, amalgamations and mergers and schemes of arrangement
involving AGL.
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Annexure G — ACCC Undertakings

Trade Practices Act 1974

Undertaking to the Australian Competition and Consumer Commission

given for the purposes of
Section 87B
by
The Australian Gas Light Company (ACN 052 167 405)

Background

A

On 13 March 2006, The Australian Gas Light Company (AGL) announced an offer
to merge with Alinta Limited (Alinta), implemented through a scrip-for-scrip off-
market takeover offer by AGL for all Alinta ordinary shares (Bid). Following the
merger, AGL intends to proceed with a demerger of the combined AGL/Alinta
energy and infrastructure businesses.

The AGL Bid is subject to a number of conditions including AGL acquiring not less
than 90 per cent of the ordinary shares in Alinta, and there being no objections
from the Australian Competition and Consumer Commission (Commission). A full
list of the conditions of AGL's offer is set out in Annexure A.

AGL offers these Undertakings to the Commission in relation to the merger with
Alinta and the demerger of the combined AGL/Alinta energy and infrastructure
businesses.

These Undertakings are conditional on AGL acquiring not less than 90% of the
ordinary shares in Alinta as a result of the bid by AGL described in Recital A above.

These Undertakings address the way in which the Merged Entity will deal with
certain assets currently held by each of AGL and Alinta, about which the
Commission has competition concerns should they be held by the Merged Entity.

These Undertakings do not constitute an admission by AGL or Alinta that the
proposed merger would substantiaily lessen competition in any particular market in
contravention of section 50 of the Act.

The Commission agrees that upon the Commission accepting these Undertakings
and the Undertakings being implemented, the Commission’s concerns in respect of
the proposed merger will be addressed.

Definitions

Act means the Trade Practices Act 1974 (Cth).

AGL means The Australian Gas Light Company (ACN 052 167 405) and/or its Related
Bodies Corporate.

Agility means the AGL business of energy asset management and network services
principally undertaken by the AGL company Agility Management Pty Limited.

AGL

1016913_11.doc page | 195

203




Agility-APT Service Contracts means the agreements referred to in clause 5(b).

AIH means Alinta Infrastructure Holdings (comprising Alinta Infrastructure Limited (ACN
108 311 100) and Alinta Infrastructure Trust (ARSN 115 765 985) and Alinta
Infrastructure Investment Trust (ARSN 115 766 179)).

Alinta means Alinta Limited (ACN 087 857 001) and/or its Related Bodies Corporate.
Alinta Asset Management and Network Services means the Alinta business of energy
asset management and network services principally undertaken by the Alinta companies:
Alinta, Alinta Network Services Pty Ltd (ACN 104 352 650); National Power Services
(ACN 073 613 733); Alinta Management Services Pty Ltd (ACN 115 403 739); Alinta
Power Services (ACN 108 664 151) and/or Alinta Asset Management Pty Ltd.

APC means the AGL Petronas Consortium, a 50/50 joint venture between AGL and
Petronas for the purpose of constructing the PNG Australian Pipeline.

Approved Purchaser has the meaning given to it in clause 36.
APT means Australian Pipeline Trust (ARSN 091 678 778).
Bid means the offer by AGL for all Alinta ordinary shares described in Recital A,

Business Day means a day on which all banks are open for business generally in the
State of New South Wales excluding gazetted public holidays, Saturdays and Sundays.

Combined Energy Business means one of the two separately listed companies to result
from the Demerger the principal business activities of which are merchant and retail
energy including the ownership and operation of electricity generation plant, a 30%
interest in APT and the performance of the Agility-APT Service Contracts.

Combined Infrastructure Business means one of the two separately listed companies
to result from the Demerger the principal business activities of which are ownership,
operation and management of energy, pipeline and network infrastructure.

Combined Infrastructure Business Transmission Interests means the interests
referred to in clause 6.

Commission means the Australian Competition and Consumer Commission.

Control Date means the date on which completion of the Bid occurs.

Corporations Act means the Corporations Act 2001 {Cth).

Court means the Federal Court of Australia.

Demerger means the separation of the Merged Entity’s businesses to result in two
separately listed companies, Combined Energy Business and Combined Infrastructure
Business, on the Australian Stock Exchange with neither company holding shares in the
other.

Divestment Businesses has the meaning given to it in clause 20.

Elgas means Elgas Ltd (ACN 002 749 260).

Force Majeure means any event or cause outside the reasonable control of the affected
party (including strikes or labour disputes, a governmental restraint, directive or
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requirement), and which could not have been avoided or overcome by that party by the
exercise of reasonable care or due diligence.

Hold Separate Termination Date means the date on which the Demerger is
implemented, or the date on which divestiture described in clauses 20 to 42 is completed,
or the date on which the Commission advises in writing that it does not have any
competition concerns in relation to the Transaction in the absence of the hold separate
undertakings described in clause 16, whichever occurs first.

Merged Entity means AGL following the Transaction.

Merged Entity Divestiture Team means the representatives of the Merged Entity who
are responsible for the divestment of the Divestment Businesses.

PNG Australian Pipeline means the pipelines proposed to be constructed from the
PNG/Australia border to a number of delivery points in Queensiand and the Northern
Territory to transport PNG gas to markets in Queensiand, Northern Territory and south
east Australia.

PNG Australia Pipeline Project means the project to be undertaken by APC to construct
the PNG Australian Pipeline.

Proposed Approved Purchaser has the meaning given to it in clause 37.
Related Bodies Corporate has the meaning given in sub-section 4A(5) of the Act.

Transaction means the proposed merger of AGL and Alinta as a result of an off-market
takeover offer by AGL for all of Alinta’s ordinary shares.

Trigger Date means the 9 month anniversary of the completion of the Transaction.
Undertakings

1. These Undertakings commence upon completion of the Transaction.
Demerger

2. The Merged Entity undertakes that it will use its best endeavours to convene a
shareholders’ meeting and do all things necessary to have the Demerger
implemented by the Trigger Date.

3. The Merged Entity undertakes that the allocation of certain assets between the
Combined Energy Business and the Combined Infrastructure Business will be as
described in clauses 4 to 15 below.

Gas transmission assets
4. The Merged Entity will allocate certain gas transmission interests as between the
Combined Energy Business and the Combined Infrastructure Business in the

manner set out in clauses 5 to 6 below.

5. The Merged Entity undertakes that the proposed Demerger will provide that the
Combined Energy Business will hold the following interests:

(a) PNG Australia Pipeline Project (AGL's 50% interest);

(b)  Agility’s APT contracts (under which Agility provides asset management and
network services}) in relation to:
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(iv)
(v)

(vi)
(vii)

Moomba to Sydney Pipeline;
Goldfields Gas Pipeline;
Parmelia Pipeline;
Carpentaria Gas Pipeline;
Roma to Brisbane Pipeline;
Midwest Pipeline; and

Amadeus to Darwin Pipeline

(Agility-APT Service Contracts)

(c) Assets and capability necessary to perform the contracts in (b);

{d) AGL’s 30% interest in APT, which in turn owns:

(i) the Mondarra gas storage facility in WA; and
(i)  the following pipeline assets:
WA Goldfields Gas WA:PL24 88.2%
Pipeline
WA Kalgoorlie to WA:PL27 100%
Kambalda
WA Parmelia Pipeline unregulated 100%
WA Midwest Pipeline unregulated 50%
Qld Carpentaria Gas Qld:PPL41 100%
Pipeline
Qld Roma to Brisbane Qld:PPL2 100%
NSW Moomba to Sydney | SA:PL7 100%
Pipeline System Qid:PPL21
NSW:16, 17, 18,
19, 20, 21, 22
NSW Central West NSW:25 100%
Pipeline
NT Amadeus to Darwin | NT:PL4 96% of NT Gas,
Pipeline NT:PL18 100% of laterals
WA = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA)
Qld = Pipeline Licence issued under the Petroleum Act 1923 (Qld)
SA = Pipeline Licence issued under the Petroleum Act 1940 (SA)
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NSW = Pipeline Licence issued under the Pipelines Act 1967 (NSW)
NT = Pipeline Licence issued under the Energy Pipelines Act 1983 (NT)

The Merged Entity undertakes that the proposed Demerger will provide that the
Combined Infrastructure Business will own and operate the following gas
transmission interests:

(a) Alinta’s 20% interest in the Dampier to Bunbury Natural Gas Pipeline
(licence WA:PL40, operated by Alinta Network Services Pty Ltd);

(b)  Agility (other than the Agility-APT Service Confracts and sufficient capability
(assets and people) to enable the Combined Energy Business to perform
those contracts);

(c) Alinta Asset Management and Network Services (relevantly, the operator of
the Eastern Gas Pipeline, Dampier to Bunbury Natural Gas Pipeline and the
Queensland Gas Pipeline);

(d) Alinta’s 20% interest in AlH which in turn owns:

) the VicHub gas pipeline interconnect, an interconnect facility situated
at Longford, that enables gas to flow between the Eastern Gas
Pipeline, Tasmanian Gas Pipeline and GasNet Australia Limited’s
Victorian gas transmission system; and

(i)  the following pipeline assets:

WA Goldfields Gas Pipeline WA:PL24 11.8%
Qid Queensland Gas Pipeline QId:PPL30 100%
(Wallumbilla to
Rockhampton System)
NSW Eastern Gas Pipeline unregulated 100%
Tas Tasmania Gas Pipeline unregulated 100%
WA = Pipeline Licence issued under the Petroleum Pipelines Act 1969 (WA)
Qid = Pipeline Licence issued under the Petroleum Act 1923 (Qid)

Separation of gas retail and distribution networks

7.

The Merged Entity will allocate AGL’s and Alinta’s gas retail and distribution
interests as between the Combined Energy Business and the Combined
Infrastructure Business in the manner set out in clauses 8 to 11 below.

The Merged Entity undertakes that the proposed Demerger will provide that the
Combined Energy Business will own and operate the following gas retail interests:

(a) the business conducted in Victoria pursuant to the gas retail licence issued
by the Essential Services Commission to AGL Sales Pty Limited (ABN 88
090 538 337);
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10.

1.

(b)  the business conducted in NSW pursuant to gas retail authorisations given
by the NSW Minister for Utilities to AGL Energy Sales and Marketing Ltd,
AGL Retail Energy Limited and AGL Victoria Pty Limited;

(c) the business conducted in South Australia pursuant to the gas retail licence
issued by the Technical Regulator to AGL South Australia Pty Limited (ACN
091 105 092) on 22 March 2001;

(d) the business conducted in Western Australia pursuant to the gas trading
licences GTL1, GTL2 and GTL3 issued by the Coordinator of Energy for
Western Australia to AlintaGas Sales Pty Ltd,;

(e) the 50% interest of AGL in the business conducted in NSW pursuant to the
gas retail authorisation given by the NSW Minister for Utilities to ActewAGL
Retail, and in the ACT pursuant to the utilities services licence issued by the
Independent Competition and Regulatory Commission to ActewAGL Retail;

()  the 50% interest of AGL in the LPG retail business conducted by Elgas.

The Merged Entity undertakes that the Combined Infrastructure Business will not
own or operate any AGL or Alinta gas retail business as a result of the Demerger.

The Merged Entity undertakes that the proposed Demerger will provide that the
Combined Infrastructure Business will own and operate the following AGL and
Alinta gas distribution interests:

(a) the natural gas reticulation business conducted in NSW pursuant to the gas
reticulation authorisation given by the NSW Minister for Utilities to AGL Gas
Networks Limited;

(b) the 50% interest of AGL in the natural gas reticulation business conducted in
NSW pursuant to the gas reticulation authorisation given by the NSW
Minister for Utilities to ActewAGL Distribution, and in the ACT pursuant to the
utilities service licence issued by the Independent Competition and
Regulatory Commission to ActewAGL Distribution;

(c) the 74.1% interest of Alinta in the business conducted in Western Australia
pursuant to the gas distribution licences GDL1, GDL2 and GDL3 issued to
AlintaGas Networks Pty Ltd by the Coordinator of Energy for Western
Australia; and

(d)  the 20.1% interest of Alinta in the business conducted in Victoria pursuant to
the gas distribution licence issued by the Essential Services Commission to
Multinet Gas (DB No.1) Pty Ltd (ACN 086 026 986) and Multinet Gas (DB
No.2) Pty Lid (ACN 086 230 122) trading as Multinet Partnership.

The Merged Entity undertakes that the Combined Energy Business will not own or
operate any AGL or Alinta gas distribution business as a resutlt of the Demerger.

No cross ownership or control — gas retail and transmission/distribution

12.

13.

The Merged Entity undertakes that the terms of the Demerger will provide for no
cross shareholdings between the Combined Infrastructure Business and the
Combined Energy Business at the time the Demerger is implemented.

The Merged Entity undertakes that there will be no agreements as a result of the
Demerger under which the Combined Energy Business will provide energy asset
management and network services in relation to the energy transmission and
distribution interests of the Combined Infrastructure Business.
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14. The Merged Entity undertakes that each of the Combined Infrastructure Business
and the Combined Energy Business will be separately listed on the Australian
Stock Exchange and constituted with separate board and separate management,
save that Mr Charles Allen may be appointed as a director of the Board of each of
the Combined Infrastructure Business and the Combined Energy Business.

Other assets — no competition issues

15.  Other major assets currently held by AGL and Alinta are proposed to be allocated
through the proposed Demerger to the Combined Energy Business as set out in
Annexure 2 and to the Combined Infrastructure Business as set out in Annexure 3.

Hold separate

16. The Merged Entity undertakes that it will, from the Contro! Date to the Hold
Separate Termination Date:

(a) take all steps necessary to preserve the Divestment Businesses as a viable
going concern including not proposing or consenting to any sale or transfer
of the assets of APT identified in clause 5(d) above to any Related Body
Corporate of AGL or Alinta or the Merged Entity;

(b)  procure that the management and operation of the Divestment Businesses is
conducted separately from the management and staff of the Merged Entity
and any of its Related Bodies Corporate who are responsible for the
operation of the Combined Infrastructure Business Transmission Interests;

(c) ensure that the management of the Divestment Businesses operate those
businesses independently of the Combined [nfrastructure Business
Transmission Interests and in particular, empower them independently to:

(i) acquire and pay for sufficient and timely deliveries of all goods and
services required by the Divestment Businesses;

(i)  continue to market, price and sell all goods and services as were
provided prior to the Control Date by the Divestment Businesses; and

(i)  maintain all current contracts and agreements of the Divestment
Businesses;

(d) subject to clause 17 below, take all steps necessary to:

(1) keep the books and records of the Divestment Businesses separate
from those of the operations of the Combined Infrastructure Business
Transmission Interests;

(i)  ensure that no information in relation to the Divestment Businesses is
directly or indirectly requested or received by the management and
staff responsible for the operation of the Combined Infrastructure
Business Transmission Interests from the Divestment Businesses;
and

(i)  direct management of the Divestment Businesses and the
management of the Merged Entity to act in accordance with the
obligations in this clause 16;

{e) ' provide and maintain access to sufficient working capital and sources of
credit for the Divestment Businesses so as to ensure (so far as it is within
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17.

18.

19.

the Merged Entity’s reasonable ability to do so) that the Divestment
Businesses are able to continue to provide the same level and quality of
services that they were providing prior to the Transaction.

The Merged Entity is entitled to receive and use:
(a) all publicly available information;

(b) allinformation necessary to enable the Merged Entity to comply with legal
and reporting obligations in Australia, including taxation, accounting and
ASX continuous and periodical disclosure obligations;

{c)  such aggregate commercial and financial information compiled by the
Divestment Businesses as is reasonably necessary to enable the directors of
the Merged Entity or its Related Bodies Corporate to fulfil their duties as
directors;

(d)  such aggregate commercial and financial information compiled by the
Divestment Businesses as is reasonably necessary to enable the Merged
Entity to effect any divestiture of the Divestment Businesses in accordance
with these Undertakings.

The Merged Entity Divestiture Team is entitled to receive and use all information
necessary to enable the Merged Entity to effect any divestiture of the Divestment
Businesses.

The Merged Entity has the right to defend any legal claims, investigations or
enforcement actions threatened or brought in respect of the Divestment
Businesses and to access such books, records, information and staff assistance as
is reasonably necessary for this purpose.

Divestiture

20.

The Merged Entity undertakes that if by the Trigger Date the Demerger has not
been implemented , it will, in accordance with the sale process outlined in clauses
21 to 42 below, use its best endeavours to divest the following businesses:

(a) the 30% interest in APT; and

(b) the Agility-APT Service Contracts and sufficient assets and capability from
Agility to operate and service these contracts,

(Divestment Businesses, with each of (a) and (b) above constituting a
Divestment Business)

either by:
(c) asaleto an Approved Purchaser (Trade Sale); or

(d)  aninitial public offering of shares in an entity that owns assets which include
the Divestment Businesses (IPO).

Trade Sale — Invitation to Tender

21.  If the Merged Entity wishes to pursue a Trade Sale, the Merged Entity will, within
45 days after the Trigger Date, invite offers to purchase each of the Divestment
Businesses by:
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22.

IPO

23.

(a) sending notices to prospective purchasers identified by the Merged Entity;
and

(b)  publishing details of the invitation to tender in appropriate publications,
notifying prospective purchasers that the relevant Divestment Businesses
will be offered for sale and requesting registration of expressions of interest
in one or more of the Divestment Businesses within 30 days of the date of
despatch of the notices. The Merged Entity will provide to the Commission,
within 5 Business Days of despatch, copies of the notices and invitation
together with the list of addressees.

The Merged Entity will use its best efforts to sell the Divestment Businesses
pursuant to clause 21 above to Approved Purchasers within 9 months from the
Trigger Date (Initial Sale Period).

If the Merged Entity wishes to pursue the IPQ, it must use its best efforts to ensure
that if the IPO is implemented it is completed within the Initial Sale Period.

Sale consents

24,

25.

26.

Without affecting the Merged Entity’s obligations to divest the Divestment
Businesses, the sale and/or assignment of any assets, licences, permits or
approvals used by, or in, the Divestment Businesses at the date of these
Undertakings that are leased or subject to third party consent upon a change of
control or transfer of the business will be subject in each case to the Merged Entity
obtaining the relevant written consent of the lessor or third party to the continuation
of the use, after the sale of such business in accordance with this Undertaking, of
such asset, licence, permit or approval (including the transfer, assignment or
novation of such instrument if appropriate) by the Divestment Business, on no less
favourable terms than enjoyed by the Divestment Business at the date of this
Undertaking (Third Party Consents).

The Merged Entity must:

(a) use its best endeavours excluding, for the avoidance of doubt, the payment
of money, to procure all Third Party Consents as soon as practicable after
the execution of a binding agreement in relation to the Trade Sale;

(b) comply with all reasonable requirements necessary to obtain all Third Party
Consents including providing necessary information promptly to the lessor or
third party; and

(c) actin good faith in its negotiations to obtain all Third Party Consents.

If the Merged Entity is unable to procure any necessary Third Party Consent to a
sale within 80 days after the execution of the binding agreement referred to in
clause 25(a) above (or such further time as the Commission may agree) and the
proposed purchaser does not waive any requirement for Third Party Consents, the
Merged Entity must nominate an alternative Proposed Approved Purchaser who
may be acceptable to the lessor or third party concerned and comply again with
clause 22.

Appointment of Proposed Agent

27.  If at the expiration of the Initial Sale Period, any of the Divestment Businesses have
not been sold either by way of the Trade Sale or as part of the businesses of the
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28.

20.

30.

entity the subject of the IPO (Unsold Divestment Businesses) the Merged Entity
must within 10 Business Days of the end of such period, identify a person as a
prospective sales agent for each Unsold Divestment Business (Proposed Agent).

The Proposed Agent must in each case be a person that is independent of the
Merged Entity and has the qualifications and experience necessary to effect the
sale of the relevant Unsold Divestment Business.

The Merged Entity will advise the Commission in writing within 5 Business Days of
the Merged Entity selecting each Proposed Agent, of the identity of the Proposed
Agent together with such information that the Commission reasonably requires to
assess whether the Proposed Agent satisfies the criteria set out in clause 28.

If, within 5 Business Days of receipt of the information from the Merged Entity
referred to in clause 29 (or such further period as the Commission and the Merged
Entity may agree):

(a) the Commission does not object to the Proposed Agent, the Merged Entity
will appoint the Proposed Agent as soon as practicable thereafter and
forward to the Commission a copy of the executed terms of appointment of
the Proposed Agent; or

(b)  the Commission does object to the Proposed Agent, the Merged Entity must
either (at the Commission’s election):

(i) identify an alternative prospective sales agent for the Unsold
Divestment Businesses for consideration by the Commission pursuant
to this clause; or

(i)  appoint the nominee of the President of the Institute of Chartered
Accountants of Australia as the Proposed Agent and the Merged
Entity must require him or her to carry out the functions contemplated
pursuant to clauses 31 to 34 below.

Sale by Approved Agent

31.

32.

33.

Within 5 Business Days of the appointment of the Proposed Agent referred to in
clause 30 (Approved Agent), the Merged Entity must procure and/or grant the
Approved Agent all necessary power and authority to divest, sell and transfer the
relevant Unsold Divestment Businesses in the manner and on the terms
considered appropriate by the Approved Agent, in its sole discretion, to ensure
compliance with these Undertakings.

Within 5 Business Days after the appointment of the Approved Agent, the Merged
Entity will procure, execute and provide an unconditional and irrevocable power of
attorney in favour of the Approved Agent that:

(a) grants the Approved Agent all rights and powers necessary to permit the
Approved Agent to effect the divestiture of the relevant Unsold Divestment
Business; and

(b)  unconditionally (save for fraud, negligence or breach of duty) indemnifies the
Approved Agent against loss and damage incurred by the Approved Agent,
arising directly or indirectly from the Approved Agent exercising or
attempting to exercise the powers and rights conferred upon it under the
power of attorney.

The Merged Entity will provide the Approved Agent with:
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(a) all relevant information available to the Merged Entity; and
(b} all reasonable assistance,

to enable the Approved Agent to divest, sell and transfer the relevant Unsold
Divestment Businesses as quickly as possible.

34. The Merged Entity will indemnify the Approved Agent against any loss and damage
incurred by the Approved Agent in the course of carrying out his or her functions in
accordance with the terms of his or her appointment, The Merged Entity will
promptly pay the costs of the Approved Agent in the performance of his or her
functions under clause 31.

Approved Purchasers

35.  Unless the Commission requires otherwise, the Merged Entity must not sell, and
must not authorise the Approved Agent to sell, the Divestment Businesses to
purchasers other than Approved Purchasers.

36. An Approved Purchaser is a prospective purchaser of one or more Divestment
Businesses that:

(a) isindependent of and has no direct or indirect controlling interest in the
Merged Entity;

(b) the Merged Entity believes in good faith, having made reasonable inquiries,
is of good financial standing and has an intention to operate the relevant
Divestment Businesses as a going concern;

(¢}  has not been objected to by the Commission within the objection period
specified in clause 39 below.

37.  Within 5 Business Days of the Merged Entity or the Approved Agent reaching a
“conditional sale” agreement with a prospective purchaser for one or more
Divestment Businesses (Proposed Approved Purchaser), the Merged Entity will
provide the Commission with the following information and such other information
that the Commission reasonably requires to assess whether the purchase of the
Divestment Businesses by the Proposed Approved Purchaser satisfies the criteria
set out in clause 36:

(a8) the name, address and all other available contact details of the Proposed
Approved Purchaser;

(b)  acopy of a signed conditional sale and purchase agreement with the
Proposed Approved Purchaser;

(c)  adescription of the business carried on in Australia by the Proposed
Approved Purchaser; and

(d) the names of the ultimate holding company and directors of the Proposed
Approved Purchaser.

38. The Merged Entity will use best endeavours to notify the Commission of an
intended Proposed Approved Purchaser as early as possible and request the
Commission to advise whether it is likely to raise any objection to that purchaser.

39. If, within 20 Business Days of receipt of the information from the Merged Entity
referred to in clause 37 (or such further period as the Merged Entity and the
Commission may agree) the Commission does not object to the Proposed
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40.

41,

Approved Purchaser, the Merged Entity will use its best endeavours to complete
the sale of the relevant Divestment Businesses to the Proposed Approved
Purchaser in accordance with the conditional sale and purchase agreement referred
to in clause 37(b), as soon as practicable after the Trigger Date.

The Commission may only object to the Proposed Approved Purchaser on the
basis that it has formed the opinion that sale to the Proposed Approved Purchaser
is likely to result in a substantial lessening of competition in a market in Australia
when compared to the likely competition in that market in the absence of the
Transaction and in that event, the Commission will provide the Merged Entity with a
written statement of its reasons including the material facts it relies on for its view,
on a confidential basis.

In the event of an objection as provided under clause 36(c) (which the Merged
Entity undertakes not to challenge), the Merged Entity must identify an alternative
Proposed Approved Purchaser for consideration by the Commission as soon as
practicable.

Uncompleted Transactions

42.

If for any reason the Merged Entity is prevented from or is otherwise unable to
complete the divestment and sale of any Unsold Divestment Business in
accordance with these Undertakings (Uncompleted Transaction), the Merged
Entity will:

(@) promptly advise the Commission of the fact of the Uncompleted Transaction;

{b) provide the Commission with any information reasonably requested by the
Commission about the Uncompleted Transaction and the Merged Entity’s
proposal to address and remedy the circumstances arising as a result of the
Uncompleted Transaction;

(c) negotiate in good faith with the Commission a means to satisfy the Merged
Entity’s obligations in this Undertaking, having regard to the need to maintain
competition in the markets in Australia in which the Merged Entity operates.

Force majeure

43.

44,

AGL will not be held liable for any failure to perform an obligation under this
Undertakings if the failure is due to Force Majeure,

If AGL is by reason of Force Majeure unable to perform an obligation under this
Undertaking, it will;

(a)  notify the Commission as soon as practicable (and in any event within 10
Business Days) of the cause and extent of non-performance and the date of
commencement of Force Majeure;

(b) take all reasonable steps to remedy or abate the Force Majeure; and

(c) if the Force Majeure event does not abate within a reasonable period,
negotiate in good faith with the Commission a means to satisfy AGL’s
obligations in this Undertaking having regard to the need to maintain
competition in the markets in Australia in which the Merged Entity operates.

Obligations to procure and notify

45.  Where the performance of an obligation under these Undertakings requires a
Related Body Corporate of the Merged Entity to take some action or refrain from
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taking some action, the Merged Entity will use its best endeavours to procure that
Related Body Corporate to take that action or refrain from taking that action.

46. The Merged Entity will promptly provide to the Commission, in confidence, and
subject to any obligations of confidence owed to third parties, all information

reasonably requested by the Commission which is relevant to the performance of
these Undertakings.
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The Commission

Name: The Australian Competition and Consumer Commission

Address: PO Box 1199, Dickson ACT 2602; 470 Northbourne Ave, Dickson,
ACT 2602

Fax number: (02) 6243 1211

Attention: The Chairman

AGL

Name: The Australian Gas Light Company

Address: AGL Centre, 72 Christie Street, St Leonards, NSW 2065

Fax number: 02 9921 2096

Attention: General Counsel

The Common Seal of THE
AUSTRALIAN GAS LIGHT
COMPANY ACN 052 167 405 is fixed
in the presence of:

Signature of Director Signature of Director/Secretary
Name of Director (print) Name of Director/Secretary (print)
DATED

ACCEPTED BY THE AUSTRALIAN
COMPETITION AND CONSUMER
COMMISSION

Graeme Samuel/Chairman

DATED
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Annexure 1
Bid Conditions
1. 90% Minimum acceptance condition

At the end of the Offer Period, AGL has a relevant interest in more than 90% (by number)
of Alinta Shares.

2. ACCC

Before the end of the Offer Period, either:

(a) AGL receives notice in writing from the ACCC to the effect that the ACCC does
not propose {o intervene or seek to prevent AGL's acquisition of Alinta Shares
under the Offers pursuant to Section 50 of the Trade Practices Act, or

(b) AGL is granted clearance or authorisation to acquire Alinta Shares under the
Offers by the ACCC or the Australian Competition Tribunal under Part VIi of the
Trade Practices Act, and no application for review of such clearance or
authorisation is made within the period prescribed by the Trade Practices Act.

3. Regulatory approvals

Before the end of the Offer Period, all necessary approvals for the proposed transaction
(other than the approval referred to in paragraph 2), including (without limitation):

(a) all approvals which are required by law or by any Public Authority to permit the
Offers to be made to and accepted by Alinta Shareholders in all applicable
jurisdictions; and

(b) all approvals which are required by law or by any Public Authority as a result of
the Offers or the acquisition of the Alinta Shares and which are necessary for the
continued operation of the business of Alinta and its subsidiaries or of AGL and
its subsidiaries,

are granted, given, made or obtained on an unconditional basis and, at the end of the
Offer Period, remain in full force and effect in all respects and are not subject to any
notice, intention or indication of intention to revoke, suspend, restrict, modify or not renew
the same.

4. No regulatory actions
Between the Announcement Date and the end of the Offer Period:

(a) there is not in effect any preliminary or final decision, order or decree issued by a
Public Authority;

(b) no action or investigation is announced, commenced or threatened by any Public
Authority; and

(c) no application is made to any Public Authority (other than by AGL),

in consequence of, or in connection with, the Offer (other than an application to or a
decision or arder of ASIC or the Takeovers Panel for the purpose of or in the exercise of
the powers and discretions conferred on it by the Corporations Act), which restrains,
prohibits or impedes or threatens to restrain, prohibit or impede or may otherwise
materially adversely impact upon, the making of the Offer or which requires or purports to
require the variation of the terms of the Offer or the completion of any transaction
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contemplated by AGL’s Bidder's Statement (including implementing the intentions
expressed in AGL’s Bidder's Statement) or seeks to require the divestiture of any Alinta
Shares or the divestiture of any assets held by Alinta or AGL or their respective
subsidiaries.

5. No material adverse change
Between the Announcement Date and the end of the Offer Period:

(a) no event, matter or thing occurs or information is disclosed by Alinta concerning
any event, matter or thing which will or is reasonably likely to have a material
adverse effect on the assets and liabilities, financial position and performance,
profitability or prospects of Alinta and its subsidiaries taken as a whole; or

(b) no event, matter or thing, as described in sub-paragraph (a), which occurred
before the Announcement Date but was not apparent from publicly available
information before then, becomes public.

6. No material transactions

None of the following events occur during the peried from the Announcement Date to the
end of the Offer Period:

(a) Alinta or any subsidiary of Alinta acquires, offers to acquire (including without
limitation by making takeover offers under Chapter 6 of the Corporations Act) or
agrees to acquire one or more companies, businesses, assets or shares (or any
interest in one or more companies, businesses, assets or shares) for an amount
in aggregate greater than $20 million;

(b) Alinta or any subsidiary of Alinta disposes of, offers to dispose of or agrees to
dispose of one or mare companies, businesses, assets or shares (or any interest
in one or more companies, businesses, assets or shares) for an amount, or in
respect of which the book value (as recorded in Alinta’s statement of financial
position as at 31 December 2005) is, in aggregate, greater than $20 million;

(c) Alinta or any subsidiary of Alinta sells or otherwise disposes of, or grants any
right or interest in, any shares issued in the capital of AGL held by Alinta or any
subsidiary of Alinta or in which Alinta or any subsidiary of Alinta has a relevant
interest as at 22 February 2006, or announces that it has done any such thing;

(d) Alinta or any subsidiary of Alinta enters into, or offers to enter into or agrees to
enter into, any agreement, joint venture, asset or profit share, partnership or
commitment which would require expenditure, or the foregoing of revenue, by
Alinta and/or its subsidiaries of an amount which is, in aggregate, more than $20
million, other than in the ordinary course of business;

(e) Alinta or any subsidiary of Alinta amends its Constitution or the terms of issue of
any of its shares, options or other convertible securities;

) Alinta or any subsidiary of Alinta declares or pays any dividends (other than in
the ordinary course) or other distributions of profits or capital fo any Alinta
Shareholder;

(g) Alinta or any subsidiary of Alinta does or permits to occur any material act, fact,

matter, event or circumstance which is not in the ordinary course of business;

(h) Alinta or any subsidiary of Alinta resolves, announces or undertakes to do any of
the things referred to in paragraphs (a) - (d) in concert or in co-operation with
any person {(whether in partnership or joint venture or otherwise and whether as
trustee, principal, agent, shareholder or unitholder or in any other capacity);
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7.

Alinta or any subsidiary of Alinta:

(i) creates or enters into an option in respect of; or

(i)  does or omits to do any thing or act if the act, thing or omission has or is
reasonably likely to have the effective of giving a third party (whether
subject to conditions or not) partial or total ownership or control of,

any company, business, asset, share, agreement, joint venture, asset or profit

share, partnership or commitment which is referred to in paragraphs (a) — (d)

above; or

Alinta or any subsidiary of Alinta resolves or announces an intention to do any of
the things referred to in paragraphs (a) — (i) above.

Market change condition

Before the end of the Offer Period the S&P ASX 200 index does not fall below 4,500 on
any trading day.

8.
(@)

(b)

Change in control

After the Announcement Date and before the end of the Offer Period, no person
exercises or purports {0 exercise, or sfates an intention to exercise, any rights
(including without limitation a right to acquire or require the disposal of an interest
in any asset, business, undertaking or shares) under any provision of any
agreement or any other instrument to which Alinta or any subsidiary of Alinta is a
party, or by or to which Alinta or any subsidiary of Alinta or any of their respective
assets may be bound or be subject, which results, or could result, to an extent
which is material in the context of Alinta or Alinta and its subsidiaries taken as a
whole, in;

(i any moneys borrowed by Alinta or any subsidiary of Alinta being or
becoming repayable or being capable of being declared repayable
immediately or earlier than the repayment date stated in such agreement or
other instrument;

(i)  any such agreement or other instrument being terminated or modified;

(iiiy  any action being taken or arising under any such agreement or instrument to
acquire or require the disposal of an interest in any asset, business,
undertaking or shares owned or controlled by Alinta or any subsidiary of
Alinta or in which Alinta or any subsidiary of Alinta has an interest;

(iv) the interest of Alinta or any subsidiary of Alinta in any asset, business, firm,
joint venture, trust, corporation or other entity (or any arrangements relating
to such interest) being terminated or modified; or

(v) the business of Alinta or any subsidiary of Alinta with any other person being
adversely affected,

as a result of the making of the Offers or the acquisition of Alinta Shares by AGL.

After the Announcement Date and before the end of Offer Period Alinta receives,
from each person who is entitled to exercise any right under any provision of any
material agreement to which Alinta or any subsidiary of Alinta is a party, that
entitles the person to terminate or modify the agreement, or take any action
pursuant to or in connection with the agreement (including without limitation a right
to acquire or require the disposal of an interest in any asset, business, undertaking
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or shares) as a result of the making of the Offers or the acquisition of Alinta Shares
by AGL, an irrevocable and unconditional waiver or release of that right in writing
and provides AGL with a copy of that written waiver or release.

(c)  After the Announcement Date and before the end of the Offer Period Alinta
receives, from each person who is entitled to exercise, under any contract,
agreement, arrangement, understanding or other instrument to which Alinta or any
subsidiary of Alinta is a party or by which Alinta or any subsidiary of Alinta may be
bound or be subject to, any rights of pre-emption or other rights to acquire or
require the disposal of any asset, business, undertaking or shares owned or
controlled by AGL or any subsidiary of AGL as a result of the acquisition of Alinta
Shares by AGL, an irrevocable and unconditional waiver or release of that right in
writing and provides AGL with a copy of that written waiver or release.

9. Equal access to information

At all times during the period from the Announcement Date to the end of the Offer Period,
Alinta promptly (and in any event within 2 business days) provides to AGL a copy of all
information that is not generally available (within the meaning of the Corporations Act)
refating to Alinta or any subsidiary of Alinta or any of their respective businesses or
operations that has been provided by Alinta or any subsidiary of Alinta or any of their
respective officers, employees, advisers or agents to any person (other than AGL) for the
purpose of soliciting, encouraging or facilitating a proposal or offer by that person, or by
any other person, in relation to a transaction under which:

(a) any person (together with its associates) may acquire voting power of 10% or more
in Alinta or any subsidiary of Alinta (whether by way of takeover bid, compromise or
arrangement under Part 5.1 of the Corporations Act, or otherwise);

(b)  any person may acquire, directly or indirectly (including by way of joint venture,
dual listed company structure or otherwise), any interest in all or a substantial part
of the business or assets of Alinta or of any subsidiary of Alinta; or

(c) that person may otherwise acquire control of or merge or amalgamate with Alinta
or any subsidiary of Alinta.

10. Demerger Scheme

The Demerger Scheme (as defined in the AGL Demerger Booklet dated 13 February
2006) does not come into effect under section 411(4) and 411(10) of the Corporations
Act.

11. No prescribed occurrences

None of the following events happen in the period between the Announcement Date and
the end of the Offer Period:

(a) Alinta converting all or any of its shares into a larger or smaller number of shares
under section 254H of the Corporations Act;

(b) Alinta or a subsidiary of Alinta resolving to reduce its share capital in any way;

(c) Alinta or a subsidiary of Alinta entering into a buyback agreement or resolving to
approve the terms of a buyback agreement under sections 257C(1) or 257D(1)
of the Corporations Act;

(d) Alinta or a subsidiary of Alinta making an issue of its shares (other than an issue
of shares pursuant to the exercise or conversion of options or other securities
which have been issued and notified to ASX prior to the Announcement Date) or
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granting an option over its shares or agreeing to make such an issue or grant
such an option;

Alinta or a subsidiary of Alinta issuing, or agreeing to issue, convertible notes;

Alinta or a subsidiary of Alinta disposing, or agreeing to dispose, of the whole, or
a substantial part, of its business or property;

(9) Alinta or a subsidiary of Alinta charging, or agreeing to charge, the whole, or a
substantial part, of its business or property;

(h) Alinta or a subsidiary of Alinta resolving that it be wound up;

() the appointment of a liquidator or provisional liquidator of Alinta or of a subsidiary
of Alinta;

1) the making of an order by a court for the winding up of Alinta or of a subsidiary of
Alinta;

(k) an administrator of Alinta or of a subsidiary of Alinta being appointed under
section 436A, 436B or 436C of the Corporations Act;

)] Alinta or a subsidiary of Alinta executing a deed of company arrangement; or

(m) the appointment of a receiver, receiver and manager, other controller (as defined
in the Corporations Act) or similar official in relation to the whole, or a substantial
part, of the property of Alinta or of a subsidiary of Alinta.
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Annexure 2

Other major assets, not described in the body of the Undertakings, to be held by the
Combined Energy Business following the Demerger:

AGL gas fired power generation SA and Vic
AGL Biogas and Landfili WA

AGL Hydro

Loy Yang Power (32.5%)

PNG Upstream Gas (10%)

Sydney CSM Project (50%)
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Annexure 3

Other major assets, not described in the body of the Undertakings, to be held by the
Combined Infrastructure Business following the Demerger:

Victorian Electricity Distribution Network
ActewAGL Electricity Network (50%)
United Energy Electricity Distribution (34%)
Wind Powered Generation

Alinta Gas Fired Power Generation

AGL WA Cogeneration
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CORPORATE DIRECTORY

The Australian Gas Light Company

ABN 95 052 167 405

Registered office

72 Christie Street
St Leonards NSW 2065

Telephone +61 2 9921 2999
Facsimile +61 2 9921 2552
Website www.agl.com.au

Postal address

Locked Bag 1837
St Leonards NSW 2065

Investigating Accountant

Deloitte Touche Tohmatsu
225 George Street
Sydney NSW 2000

Independent Reviewer of Directors’ Forecasts

Deloitte Corporate Finance Pty Limited
225 George Street
Sydney NSW 2000

Taxation Adviser

Greenwoods & Freehills Pty Limited
Level 35, MLC Centre

Martin Place

Sydney NSW 2000

Share Registry

Link Market Services Limited
Level 12, 680 George Street
Sydney NSW 2000

AGL OFFER INFORMATION LINE:
1800 824 522 (toll-free for calls made within Australia) or
+61 2 8280 7012 (for calls made from outside Australia)
Monday to Friday between 8.30am and 5.30pm (Sydney time)
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The Australian Gas Light Company’
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HOW TO-ACCEPT AGLS OFFER

{ssger Sponsored Holdings
If Your Alnta Shares arein andssuer Sponsored Holding, or if yau are:not yet regisired as.the holder of your Alinta Shares, hen to-accep! the Offer,
youmust fill out this Acceptance Form overisaf and returnit to one of the addresses shown below.

CHESS Holdings
If Your Afinta Shares ara in @ CHESS Hiiding, vour Conoling Panticiiant {Mormally your broker) must be contgeiad withinstructions 16 adcept g
{ffer.#f you contact your Controliing Particlpant with instructions to accept, you do notneedto return this Acceptance Form.

f ot wartd us to contact your Confralling Pericipant on your behalf, you must fitout and sign this Acceptance Form overleaf and rabum itio ons of
the addresses shown bebw Howsvar, you must enswe fhat s Accepldnce Formiis received by us in sufficient time to enable us to instruct
your Contrallinig Participant t: sffect acceptance on CHESS; and your Cantrolling Participant ta effect such acceptance, before the end
of the Offer Period.

The transmission of the Acceptanse Form and ather documents Is af your o¥n risk. Neither AGL nor Link Market Services Limited wit
be responsible for any delays incurred by this process. You should aﬁow sufficient timo for the Asceptance Form to be deliverad.and {if
appﬂcab}e} far your proferred party t6 Inftiate agceptance of the Offer on your behalf.

Additional Notes

1 Porer of Attorney - i you sign this Acceplance Fermunder pawer of aliomey, you must send a cerfifiad capy of ihe power with the form. You
will be deemed fohave declared that youhave no nolue of revication of the power and are sbie to Rurther delegate power under it fr the purpose
ofthe Offer,
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if you mustiill ol and refirn ths Acteplance Form. Troust be sentin ene of the addresses shown tielpw 50 thal this receved before the end of the
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AGL Offer AGL Offer ) B£1285870303
O Lirk Markel Senvices Limied Ct Uink Markel Services Limited
Locked Bag Atd Level 12, 880 George Steet
SYDNEY SOUTH NSW 1235 SYDINEYNSW 2000

You shoufd read the éntiré Bidder's-Statement carefully before. completing this Acceptance Form. If you have-any questions about howto
complete this Acceptance Form, please contactthe AGL Offer.Information Line on 1800 §24 522 {tol-free for calls made within Australla)
or+61 2.8280 7012 (for ¢alls made from outside Austratia) or consult with your hroker or fega!, financial or other proféssional adviser as

. s007 a5 possible. Please note'that, as required by the Corporations Act. calls to the AGL Offer Information Line wiil be recordad.
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